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- This offering'statement shall only be qualified upon order of the Commission, unless a
subsequent amendment is filed indicating the intention to become qualified by operation
of the terms of Regulation A.

GENERAL INSTRUCTIONS
I. Eligibility Requirements for Use of Form 1-A,

This form is to be used for securities offerings made pursuant to Regulation A, 17 CFR
230.251 et seq. Careful attention should be directed to the terms, conditions and
requirements of the regulation, especially Rule 251, inasmuch as the exemption is not
available to all issuers or to every type of securitics transaction. Further, the aggregate
offering amount of securities which may be sold in any 12 month period is strictly limited
to $5 million.

IL. Preparation and Filing of the Offering Statement.

An offering statement shall be prepared by all persons seeking exemption pursuant to the
provisions of Regulation A. Parts I, Il and 111 shall be addressed by all issuers. Part 11 of
the form which relates to the content of the required offering circular provides several
alternate formats depending upon the nature and/or business of the issuer; only one
format needs to be followed and provided in the offering statement. General information
regarding the preparation, format, content of, and where to file the offering statement is
contained in Rule 252. Requirements relating to the offering circular are contained in
Rules 253 and 255. The offering statement may be printed, mimeographed, lithographed,
or typewritten or prepared by any similar process which will result in clearly legible
copies.

I11. Supplemental Information.

The following information shall be furnished to the Commission as supplemental
information:

(1) A statement as to whether or not the amount of compensation to be allowed or paid to
the underwriter has been cleared with the NASD.

(2) Any engineering, management or similar report referenced in the offering circular.

(3) Such other information as requested by the staff in support of statements,
representations and other assertions contained in the offering statement.




PART 1— NOTIFICATION

The information requested shall be provided in the order which follows specifying each
item number; the text of each item as presented in this form may be omitted. All items
shall be addressed and negative responses should be included.

ITEM 1. Significant Parties

List the full names and business and residential addresses, as applicable, for the following
persons:

(a) the issuer's directors;

Colin Innes, Chairman of the Board
Business Address:
3518 Fremont Ave. North, Suite 399

Seattle, Washington 98103
(206) 420-1215

Residential Address:
44 Midvalley Crescent SE
Calgary, Alberta, Canada
T2X IN3

Greg Heuss, Director

Business Address:
3518 Fremont Ave. North, Suite 399
Seattle, Washington 98103
(206) 420-1215

Residential Address;
3627 C Dayton Avenue North
Seattle, WA 98103

(b) the issuer's officers;

Colin Innes, President and Chief Executive Officer
Business Address:

3518 Fremont Ave. North, Suite 399

Seattle, Washington 98103

(206) 420-1215

Restdential Address:
44 Midvalley Crescent SE




Calgary, Alberta, Canada
T2X IN3

Greg Heuss, Chief Operating Officer
Business Address:

3518 Fremont Ave. North, Suite 399
Seattle, Washington 98103

(206) 420-1215

Residential Address:
3627 C Dayton Avenue North
Seattle, WA 98103

Ted Williams, Chief Financial Officer
Business Address:

3518 Fremont Ave. North, Suite 399
Seattle, Washington 98103
(206) 420-1215
Residential Address:
88 Strathclair Rise SW
Calgary, Alberta, Canada T3H 1G4

(c) the issuer's general partners;
Not Applicable
(d) record owners of 5 percent or more of any class of the issuer's equity securities;

As of the date of this filing, 1441966 Ontario Inc.,, a Canadian corporation
(1441966 Ontario”), owns 14,000,000 shares of common stock of the Company
(approximately 45.0% of the total issued and outstanding). 1441966 Ontario’s address is
44 Midvalley Crescent SE, Calgary, Alberta, Canada T2X 1N3.

As of the date of this filing, Cambridge Partners, LLC (“Cambridge”) owns
3,000,000 shares of common stock of the Company (approximately 9.6% of the total
issued and outstanding). Cambridge’s address is 601 Union St, Suite 4500, Seattle, WA
98101. Cambridge assigned 793,750 of its shares to Steve Careaga (see below).

As of the date of this filing, Saratoga Capital Partners, LLC (“Saratoga Capital™)
owns 2,738,750 shares of common stock of the Company (approximately 8.8% of the
total issued and outstanding). Saratoga Capital's address is 601 Union Street, Suite 4500,
Seattle, WA 98101.

As of the date of this filing, The Otto Law Group, PLLC (“Otto Law™) owns
2,688,750 shares of common stock of the Company (approximately 8.6% of the total




issued and outstanding). Otto Law’s address is 601 Union Street, Suite 4500, Seattle,
WA 98101, The residential address of David M. Otto, Principal of Otto Law, is 4553
52" Ave NE, Seattie, WA 98105,

As of the date of this filing, Monty Abbott owns 1,895,000 shares of cornmon
stock of the Company (approximately 6.1% of the total issued and outstanding). Mr.
Abbott’s residential address is 8871 SE Clearwater, Port Orchard, WA 98367,

As of the date of this filing, according to the most recent report from the
Company’s transfer agent, National Stock Transfer, Steve Careaga is the record owner of
1,688,750 shares of common stock of the Company (approximately 5.4% of the total
issued and outstanding), but beneficially owns 2,482,500 shares of common stock as a
result of an assignment of 793,750 shares from Cambridge to Mr. Careaga, which are part
of 3,000,000 shares beneficially owned by Cambridge. Mr. Careaga’s business address is
4916 Point Fosdick Dr., Suite 102, Gig Harbor, WA 98335. M. Careaga’s residential
address is 7235 No. Creek Loop, Gig Harbor, WA 98335.

As of the date of this filing, Otto Capital Holdings, Inc. (“Otto Capital Holdings”)
owns 1,688,750 shares of common stock of the Company (approximately 5.4% of the
total issued and outstanding). Otto Capital Holdings’ address is 601 Union Street, Suite
4500, Seattle, WA 98101,

As of the date of this filing, Colin Innes owns 1,000,000 shares of Series B
preferred stock of the Company (approximately 100.0% of the total issued and
outstanding).

{e) beneficial owners of 5 percent or more of any class of the issuer's equity securities;

As of the date of this filing, Colin Innes, Chief Executive Officer and President of
the Company owns 6,542,670 shares of common stock of the Company (approximately
21.0% of the total issued and outstanding), through his personal holdings and equity
interest in 1441966 Ontario.

As of the date of this filing, Thomas Niendorf owns 6,542,660 shares of common
stock of the Company (approximately 21.0% of the total issued and outstanding) through
his equity interest in 1441966 Ontario. Mr. Niendorf’s address is 60 Chapalina Rise S.E.,
Calgary, Alberta, Canada T2X 3XS5.

As of the date of this filing, Monty Abbott owns 2,895,000 shares of common
stock of the Company (approximately 9.3% of the total issued and outstanding). Mr.
Abbott’s residential address is 8871 SE Clearwater, Port Orchard, WA 98367.

As of the date of this filing, David M. Otto owns 2,895,000 shares of common
stock of the Company (approximately 9.3% of the total issued and outstanding) through
his beneficial interests in Otto Law and Cambridge Partners. Mr. Otto assigned 793,750
shares from his beneficial interest in Cambridge Partners to Steve Careaga and assigned




1,000,000 shares from his beneficial interest in Cambridge Partners to Otto Capital
Holdings. Mr. Otto assigned all shares from his beneficial interest in Saratoga Capital to
Dave Moore.

As of the date of this filing, Dave Moore owns 2,738,750 shares of common stock
of the Company (approximately 8.8% of the total issued and outstanding) through his
beneficial ownership interest in Saratoga Capital. Mr. Moore's address is 502 South
Sullivan Road, Suite 102, Spokane Valley, WA 99037.

As of the date of this filing, Steve Careaga owns 2,482,500 shares of common
stock of the Company (approximately 8.0% of the total issued and outstanding). Mr.
Careaga is the record owner of 1,688,750 sharcs of common stock of the Company, but
beneficially owns an additional 793,750 shares of common stock, which were assigned to
Mr. Careaga from Cambridge Partners, and assignment is accounted for in the most
recent report from the Company’s transfer agent, National Stock Transfer.

As of the date of this filing, John Otto owns 2,688,750 shares of common stock of
the Company (approximately 8.8% of the total issued and outstanding) through his
beneficial ownership of Otto Capital Holdings, which includes the shares assigned from
David M. Otto. Mr. Otto’s address is 1910 Oakes Ave, Everett WA 98201.

(f) promoters of the issuer;

Colin Innes

Business Address:

3518 Fremont Ave. North, Suite 399
Seattle, Washington 98103

Residential Address:

44 Midvalley Crescent SE
Calgary, Alberta, Canada
T2X IN3

Greg Heuss

Business Address:

3518 Fremont Ave. North, Suite 399
Seattle, Washington 98103

Residential Address:
3627 C Dayton Avenue North
Seattle, WA 98103

Ted Williams

Business Address:

3518 Fremont Ave. North, Suite 399
Seattle, Washington 98103




Restdential Address:
88 Strathclair Rise SW
Calgary, Alberta, Canada T3H 1G4
(g) affiliates of the issuer;
None.
(h) counsel to the issuer with respect to the proposed offering;
The Otto Law Group, PLLC
601 Union Street, Suite 4500
Seattle, Washington 98101
Attention: David M. Otto, Esq.
(i) each underwriter with respect to the proposed offering;
There is no underwriter. Issuer is selling securities.
(j) the underwriter's directors;

Not Applicable

(k) the underwriter's officers;

Not Applicable

(1) the underwriter’s general partners; and
Not Applicable

(m) counsel to the underwriter.
Not Applicable

ITEM 2. Application of Rule 262

{a) State whether any of the persons identified in response to Item 1 are subject to any of
the disqualification provisions set forth in Rule 262.

No persons identified in response to Item 1 are subject to any of the
disqualification provisions set forth in Rule 262

{(b) If any such person is subject to these provisions, provide a full description including
pertinent names, dates and other details, as well as whether or not an application has been




made pursuant to Rule 262 for a waiver of such disqualification and whether or not such
application has been granted or denied.

Not Applicable.
ITEM 3. Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the
issuer, confirm that the following description does not apply to the issuer.

The issuer has not had a net income from operations of the character in which the
issuer intends to engage for at least one of its two last fiscal years.

Not Applicable. The proposed Offering does not involve the resale of securities
by affiliates of the Issuer.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers
or salespersons.

Not Applicable. Issuer will sell the Securities.
(b) List the jurisdictions in which the securities are to be offered other than by
underwriters, dealers or salesmen and state the method by which such securities are to be
offered.
Issuer will market and sell the shares solely to accredited investors in California,
New York, Connecticut, Florida, Minnesota, Nevada, Washington, Texas,
~ Washington, D.C. and New Jersey. The Company will directly contact
individuals that, to its knowledge, arc accredited investors interested in investing
in development stage companies.

ITEM 5. Unregistered Securities Issued or Sold Within One Year

(a) As to any unregistered securities issued by the issuer or any of its predecessors or
affiliated issuers within one year prior to the filing of this Form 1-A, state:

(1) the name of such issuer;
Skillstorm Online Learning, Inc.
(2) the title and amount of securities issued;

Common stock and debentures, listed below.




(3) the aggregate offering price or other consideration for which they were issued and
basis for computing the amount thereof;

Regulation S Sales

During the months of November and December 2005, pursuant to Regulation S under the
1933 Securities Act, as amended (the "Secunities Act"), Skillstorm issued shares of its
common stock to the following persons, all of whom are Canadian citizens and residents
of Canada:

Name Identity Number of Price per share | Aggregate
Shares Offering Price |

Kouresh Kazemi Friend 10,000 $.85 $8,500
Scott Makin Friend 10,000 $.85 $8,500
Gary Matthews Friend 6,374 $.85 $5,41790
Family Trust
Gary Matthews Friend 50,000 $1.06 $53,000
Family Trust
John Zutter Friend 25,000 $1.06 $26,500
Hilda Fallows Friend 2,000 $1.06 $2,120
Bill Williams Family 4,126 $.85 $3,507.10
Chelsey Innes Family 2,000 $.85 $1,700
Ted Williams Officer 1,000 $.85 $850

Unit Sales

The Company issued four convertible debenture units for $25,000 each (the
“Units™) during the first and second quarters in 2006, pursuant to a private placement
offering under Section 4(2) of the Act (the “Private Placement Offering”), for an
aggregate total of $100,000 during that period. 2 Units were issued to Kevin Luetje for
total of $50,000 (at $25,000 each). Mr. Luetje is an “Accredited Investor” as defined in
Rule 501(a) of Regulation D promulgated under the Sccurities Act, and cxecuted a
subscription agreement which provided that the securities being issued were “restricted
securities” under Rule 144 of the Securities Act. The securities also bore a restrictive
legend.

Repulation S Unit Sales

I Unit was issued to Gary Matthews, a friend of Colin Innes, for $25,000, and 1
Unit was issued to Curlis Joynt, a friend of Colin Innes, for $25,000. Mr. Matthews and
Mr. Joynt are non-U.S. persons under Reg. §230.902 and §230.903 of Regulation S.

Each Unit has a 12% coupon rate and a warrant to purchase 25,000 shares at
$.001 per share and can be converted into common stock of the Company at the higher of
(1) $0.10 per share or (2) 75% of the average price at the close of the price over the last
10 trading days. Approximately $10,000 of the proceeds from the issuance of the




debentures and warrants were use to pay legal expenses of the Company, with the
balance of $90,000 going to the Company.

SUBSEQUENT EVENTS

In November 2006, the Company issued a Convertible Note (the “Note™} for
services to Pegasus Advisory Group, Inc. (“Pegasus™) in the principal amount of
$200,000.00, bearing an interest rate of 2% per annum, The Note was part of a letter
agreement between the Company and Pegasus which cancelled a prior Note executed by
between the Company and Pegasus on September 28, 2006. The Note matures on
December 1, 2008. In the event that the Company offers shares of common stock
pursuant to a Form 1-A that is deemed qualified, Pegasus (a “Regulation A Offering”), at
its election, may convert the Note at any time on or prior to the Maturity Date, in whole
or in part, into the common stock offered in such a Regulation A Offering, on the terms
offered to the investors of such Regulation A Offering. Therefore, the Note has a
conversion price equal to the price of securities sold or offered for sale in this or any
qualified Regulation A Offering of the Company. There are no agreements or
arrangements in place for Pegasus making an election to convert the Note into common
stock of the Company. The Company is required at all times to have authorized and
reserved two times the number of shares that is actually issuable upon full conversion of
the Note. In addition, if the Company issues any securities or makes any changes to its
capital structure which would change the number of shares of common stock into which
the Note shall be convertible at the ten current conversion price, the Company shall at the
same time make proper provisions so that thereafter there shall be a sufficient number of
shares of common stock authorized and reserved, free from preemptive rights, for
conversion of any outstanding Note. The Company, in the event of a qualified
Regulation A Offering, also has the option to cause Pegasus to convert, in whole or in
part, into the stock offered in the Regulation A Offering on the terms offered to the
investors of such a qualified Regulation A Offering. It will be the responsibility of the
Company to effectuate or cause its transfer agent to effectuate the issuance of common
stock upon conversion of all or part of the Note.

On November 13, 2006, the Company’s Board of Directors authorized the
Company to issue 1,000,000 shares of Series B Preferred Stock (the “Preferred Stock™).
to Colin Innes, the Company’s Chairman, President and Chief Executive Officer.
Consideration paid by Mr. Innes for 1,000,000 shares of Series B Preferred Stock was
$0.001 each, for an aggregate value of $1,000.00. This stock was issued to Mr. Innes in
exchange for his prior, current and future management contributions to the Company as
its primary founder. At present there is no employment agreement in place with Mr.
Innes. Mr. Innes will continue to serves as the Company’s Chairman, President and
Chief Executive Officer, and the Company anticipates that it will enter into an
employment agreement with Mr. Innes shortly after the consummation of this Offering.

On November 14, 2006, the Company issued a fifth Unit pursuant to the Private

Placement Offering to Brent Ludwig for $25,000.00, under the same tcrms as the
previous Unit sales. As of January 1, 2007, none of the Units had been converted into
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common stock of the Company and no warrants had been exercised. Subsequently, in
November 2006, the Company terminated the Private Placement Offering.

(4) the names and identities of the persons to whom the securities were issued.

Please refer to the table in Question (3), above, as well as the transactions
described in the “Subsequent Events” subsection of Question (3).

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated
issuers which were sold within one year prior to the filing of this Form [-A by or for the
account of any person who at the time was a director, officer, promoter or principal
security holder of the issuer of such securities, or was an underwriter of any securities of
such issuer, furnish the information specified in subsections (1) through (4) of paragraph

(a).
Not Applicable

(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon
for exemption from the registration requirements of such Act and state briefly the facts
relied upon for such exemption.

The securities were issued or sold pursuant to 4(2) and solely to accredited
investors, as that term is defined in Rule 501(a) of Regulation D under the Securities Act
of 1933, as amended (the "Securities Act") or to non-U.S. persons as defined in Reg.
§230.902 (k)(2) of Regulation S. Each of the investors rececived a private placement
memorandum and completed a subscription agreement. The securities have not been
registered under the Securities Act of 1933, as amended (the “Act™), and were offered
pursuant to the exemption provided by Section 4(2) of the Act (for a transaction by an |
issuer not involving any public offering).

The services provided by Pegasus Advisory Group (“Pegasus”) include assisting
the Company in properly structuring its capitalization in preparation for a listing on the

Pink Sheets, working with the Company’s attorneys and accountants on corporate
governance issues and managing the process of the 15(c)-211 filing.

ITEM 6. Other Present or Proposed Offerings
State whether or not the issuer or any of its affiliates is currently offering or
contemplating the offering of any securities in addition to those covered by this Form 1-
A. If so, describe fully the present or proposed offering.

No. Not Applicable.

ITEM 7. Marketing Arrangements
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(a) Briefly describe any arrangement known to the issuer or to any person named in
response to Item 1 above or to any selling security holder in the offering covered by this
Form 1-A for any of the following purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be offered
for the period of distribution;

Not Applicable.
(2) To stabilize the market for any of the sccurities to be offered;
Not Applicable.

(3) For withholding commissions, or otherwise to hold each underwriter or dealer
responsible for the distribution of its participation.

Not Applicable.

(b) Identify any underwriter that intends to confirm sales to any accounts over which it
exercises discretionary authority and include an estimate of the amount of securities so
intended to be confirmed.

Not Applicable.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part
thereof was employed for such purpose on a contingent basis or, at the time of such
preparation or certification or at any time thereafter, had a material interest in the issuer
or any of its parents or subsidiaries or was connected with the issuer or any of its
subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee
furnish a brief statement of the nature of such contingent basis, interest or connection.

Not Applicable. There are no experts named in the offering statement.
ITEM 9, Use of a Solicitation of Interest Document
Indicate whether or not a publication authorized by Rule 254 was used prior to the filing

of this notification. If so, indicate the date(s) of publication and of the last communication
with prospective purchasers.

Not Applicable.




PART 11-OFFERING CIRCULAR MODEL A

Skillstormn Online Leaming, Inc.
(Exact name of Company as set forth in Charter)

Type of securities offered: Shares of Common Stock

Maximum number of securities offered: 18,600,000 shares

Minimum number of securities offered: No Minimum

Price per security: $0.05

Total proceeds: If maximum sold: $900,000 If minimum sold: § N/A
(See Questions 9 and 10)

[s a commissioned selling agent selling the securities in this offering? [ ] Yes [x] No

If yes, what percent is commission of price to public? % NA

Is there other compensation to selling ageni{s)? []Yes [x] No
[]Yes[x]) No(See
Question No. 22)

[ 1Yes[x]No(See
Question No. 26)

Is there a finder's fee or similar payment to any person?

Is there an escrow of proceeds until minimum is obtained?

Is this offering limited to members of a special group, such as {]Yes[x] No (Sec
employees of the Company or individuals? Question No. 25)
.\ . [ JYes [x]No(See
?
Is transfer of the secunties restricted? Question No. 25)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF
RISK, AND INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING
UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE
QUESTION NO. 2 FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES
PRESENT THE MOST SUBSTANTIAL RISKS TO AN INVESTOR IN THIS
OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON
THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY 1S A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS
UPON THE MERITS OF ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS
OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE




SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM REGISTRATION;
HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM
REGISTRATION.

This Company:
[ 1 Has never conducted operations.
[ 1 Isinthe development stage.

[x] Is currently conducting operations.
[ 1] Hasshown a profit in the last fiscal year.

[ ] Other (Specify):
(Check at least one, as appropriate)

This offering has been registered for offer and sale in the following states:

State State File No. Effective Date

NO STATE REGISTRATION: THE COMPANY HAS NOT AS YET REGISTERED
FOR SALE IN ANY STATE. THE COMPANY CAN UNDERTAKE NO
ASSURANCE THAT STATE LAWS ARE NOT VIOLATED THROUGH THE
FURTHER SALE OF ITS SECURITIES. THE ISSUER INTENDS TO REGISTER ITS
SHARES FOR SALE IN THOSE STATES IN WHICH THERE ARE INDICATIONS
OF SUFFICIENT INTEREST. SO FAR, NO SHARES HAVE BEEN OFFERED AND
THEREFORE THERE HAVE BEEN NO INDICATIONS OF INTEREST FROM ANY
STATE.

i
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THIS  OFFERING CIRCULAR CONTAINS ALL OF THE
REPRESENTATIONS BY THE COMPANY CONCERNING THIS OFFERING, AND
NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS THAN
THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY
UPON ANY INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING
CIRCULAR.

This Offering Circular, together with Financial Statements and other Attachments,
consists of a total of 170 pages.




THE COMPANY

1. Exact corporate name: Skillstorm Online Leaming, Inc.

State and date of incorporation: The Company was organized in the jurisdiction of the state of
Nevada on September 30, 1999 as Cherry Creek Gold Corporation and re-domiciled to the
state of Washington on August 30, 2005. On January 6, 2006 the Company changed its name
to Skillstormn Online Leaming, Inc.

The Company is currently conducting operations, but its operations do not provide sufficient
revenue to either sustain or expand operations, and the Company does not otherwise have the
capital necessary to expand it operations. The Company plans to expand its operations with
the proceeds raised from this Offering.

Street address of principal office: 3518 Fremont Avenue, Suite 399, Seattle, Washington
98103
|

Company Telephone Number: (206) 420-1215
Fiscal year: December.31st |
Person(s) to contact at Company with respect to offering: Colin Innes

Telephone Number (if different from above): (403) 256-8808 ext. 111

RISK FACTORS

2. List in the order of importance the factors which the Company considers to be the most
substantial risks to an investor in this offering in view of all facts and circumstances or which
otherwise make the offering one of high risk or speculative (i. e., those factors which
constitute the greatest threat that the investment will be lost in whole or in part, or not provide
an adequate return).

(1) Best Efforts: No Assurance That Shares Will Be Purchased; No Minimum Offering;
Escrow Account; Need for Additional Capital; This Offering is being made on a "best
efforts basis," and there is no minimum number of Shares which must be sold in this Offering.
Therefore, the Company can give no assurance that all or any of the Shares will be sold. All
subscription funds will be wired or sent to the “Otto Law Group, PLLC/Skillstorm Online
Leamning, Inc. Escrow Account”, 601 Union Street, Suite 4500, Seattle, Washington 93101,
which the Otto Law Group will hold in escrow pending review of the subscription documents
and adequacy of consideration, prior release of the escrow funds to the Company. Once the
Company accepts the subscriptions they will be deemed irrevocable.

(2) The Company Plans An Ambitious Development Program That May Require The
Net Proceeds From This Offering; If less than all of the Shares offered are sold, the
Company may have to delay or modify its marketing plans and proceed on a much slower or
smaller scale. There can be no assurance that any delay or modification of the Company's
marketing plans would not adversely affect the Company's business, financial condition and
results of operations. Some of our training programs which are currently in post-production are
critical to your success, and the financial required for this post-production activity, particularly
including the U-17 and U-19 trading programs, is projected to be $200,000. If additional
funds are needed to produce and market its products and services, the Company may be
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required to seek additional financing. The Company may not be able to obtain such additional
financing or, if obtained, such financing may not be on terms favorable to the Company or to
the purchascrs of the Shares.

(3) As a Development-Stage Company, Funds Received From This Offering May Not be
Sufficient to Sustain the Operations Expectations Described In This Offering Circular:
There is no certainty that the Company will be successful in developing the business of the
Company described herein, or that its facilities and employees will be capable of satisfactorily
carrying out such business. Prospective investors are being fumished with limited historical
financial information about the Company upon which to base an evaluation of its performance
and an investment in the Common Stock offered hereby. The Company has limited resources
and is dependent upon this Offering to allow it to continue its operations. The Company
currently has insignificant sales through its web site traffic. The proceeds of the Offering,
however, and the Company’s other resources may not be sufficient for the Company to
implement its current business plan, and the Company may have inadequate funds to finance
its operations for the twelve months following the Offering and, therefore, may nced to seek
additional financing. As a new enterprise, it is likely to be subject to risks that management
has not anticipated. (See “Use of Proceeds.”)

{4) There is the Possibility That a Very Nominal Number of Shares Will be Sold In This
Offering: In that case, the Company still intends to proceed with its plans but will obviously
have to proceed on a much smaller scale and with a lower likelihood of success. The Company
anticipates that it will incur substantial expenses prior, and subsequent to its becoming
profitable. The Company expects these initial expenses to result in significant operating losses
as the costs of the acquisition of subscribers, web site content and licensing rights of content
are expected to be substantial. All content production and technology development costs must
be borne by the Company until the Company is able to generate adequate revenues from sales
of subscriptions to its web content service, such revenues of which there can be no assurance.

(5} We Have Not Been Profitable to Date, We May Never Be Profitable, and We
Anticipate Continued Losses for the Foreseeable Future: To date, we have not been
profitable. We cannot assure you that we will ever achieve or sustain profitability. We
reported operating losses of 731,871 for 2006 and $509,340 for 2005. We expect to incur
operating losses for the foreseeable future. In particular, we intend to invest heavily in
research and development (R&D) and sales and marketing, No actual R&D funds were spent
in fiscal years 2006 or 2005, but funds were spent to acquire initial technology. Even if
revenues meet levels we anticipate, or if our costs and expenses exceed our expectations, we
could continue to sustain losses, and our business and the price of our common stock may be
harmed. See notes accompanying financial statements for information on our history of losses
and anticipation of continued losses.

(6) Potential Need for Additional Financing: There can be no assurance that the Company
will not require additional funds to support its working capital requirements or for other
purposes, in which case the Company may seek to raise such additional funds through public
or private equity financing or from other sources. There can be no assurance that such
additional financing will be available or that, if available, such financing will be obtained on
terms favorable to the Company and would not result in additional dilution to the Company's
stockholders.

(7) As a Non-Reporting Issuer, There May Be a Limited Trading Market for The
Company’s Securities Due, In Part, to Brokers Not Having Current Information On The
Company: Following the Offering, the Company may be considered a "non-reporting” issuer
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whose securities are not listed or subject to regulation under the Securities Exchange Act of
1934, depending on how many securities are sold and to how many investors. The vast
majority of broker-dealers generally do not engage in the sale or trading of securities of a
"non-reporting” issuer. Further limitations upon the development of a trading market are likely
by virtue of regulations under Rule 15¢2-11 of the 1934 Act which require that before broker-
dealers can make a market in the Company's securities and thereafter as they continue making
the market, the Company must provide these broker-dealers with current information about the
Company. The Company presently has formulated limited specific plans to distribute current
information to broker-dealers and will only do so if there appears otherwise to be adequate
interest in making a market in the Company's securities. The Company intends to provide
updated information on the Company, including quarterly financials and an updated
management discussion and analysis on material Company events. Furthermore, in view of
the absence of an underwriter, the relatively small size of the Offering and the duration of the
Offering and the nature of the Company as a "non-reporting” issuer, it is possible that a regular
trading market will not develop in the near term, if at all, or that if developed it will be
sustained. Accordingly, an investment in the Company's Common Stock should be considered
highly illiquid.

(8) The Company has Issued 1,000,000 Shares of Preferred Stock to its Chief Executive
Officer, with 250 votes per share. In November 2006, the Company issued 1,000,000 shares
of Series B Preferred Stock (the “Preferred Stock™) to the Company’s Chief Executive Officer
(“CEO™). The Preferred Stock has 250 votes per share on any matter properly before the
shareholders for a vote and therefore can supersede the majority vote of the common stock of
the Company. No cash dividends shall be paid with respect to the shares of Series B Preferred
Stock.

(9) The Preferred Stock has Preferential Rights to the Holders of Common Stock In the
event of the liquidation or winding up of the Company, the holders of the Series B Preferred
Stock will be entilled to receive, prior and in preference to the holders of common stock of the
Company (the “Commeon Stock”), an amount up to but not greater than the original purchase
price per share of the Preferred Stock. The holders may choose by majority vote to treat a
merger of the Company in which the Company is not the surviving entity, or a sale of all or
substantially all of the Company’s assets, as a liquidation or winding up for purposes of this
liquidation preference if (i) the amount of consideration received would be less than the
amount of the holder’s liquidation preference or (ii) the consideration consists solely or in part
of securities that are not readily marketable.

(10) Voting Control By the Company’s Chief Executive Officer: In addition to the
1,000,000 shares of Preferred Stock which gives the Company’s CEO 250 votes per share on
any matter properly before the shareholders for a vote and therefore can supersede the majority
vote of the common stock of the Company, the CEQ also owns 6,542,670 shares of common
stock of the Company (approximately 21.0% of the total issued and outstanding), through his
personal holdings and equity interest in 1441966 Ontario. Immediately after the closing of
this Offering, assuming that the maximum of securities offered hereby are sold, 13% of the
outstanding Common Stock will be held by the directors and executive officers of the
Company.

(11) No State Registration: The Company has not as yet registered for sale in any state. The
Company can undertake no assurance that state laws are not violated through the further sale
of its securities. The issuer intends to register its shares for sale in California, New York,
Connecticut, Florida, Minnesota, Nevada, Washington, Texas, Washington, D.C. and New
Jersey. So far, no shares have been offered in any of those jurisdictions. The Company
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intends to determine interest through a combination of (i) issuing news releases regarding
material Company events and factual information about the Company, but which releases will
not reference any offering of the Company’s securities, and (i) through broker-dealers who
will undertake one-on-one communications to residents in such states as California, New
York, Connecticut, Florida, Minnesota, Nevada, Washington, Texas, Washington, D.C. and
New Jersey, in compliance with each state’s “Blue Sky” laws. While the “Blue Sky” laws
vary from state 1o state, the Company intends to fully comply with the “Blue Sky” laws of
cach state. To definitively determine in which of the aforementioned states the securities are
registered subsequent to the SEC deeming this offer qualified, interested investors may contact
the Company and/or the state agency responsible for securities regulation in such state

(12) Our Software is Not Patented, and Potential Third Party Infringement of Qur
Intellectual Property May Cause Harm to Our Business and Competitive Ability: All of
our software web applications are proprietary, but none are patented. We rely on a
combination of trademark and trade secret laws and confidentiality agreements and other
contractual arrangements with our employees, affiliates, strategic partners, and others.
Otherwise, we have no other protection of the software. In addition, effective trademark,
copyright, and trade secret protection may not be available in every country in which we offer
or intend to offer our services. In the future, we may seck to obtain a patent, We cannot
assure you that any steps we take to protect our proprietary property rights will be sufficient or
effective. Failure to protect our intellectual property adequately could harm our brand,
devalue our proprietary content, and affect our ability to compete effectively. Defending our
intellectual property rights could result in the expenditure of significant financial and
managerial resources. The only other proprietary property rights of the Company include our
film footage of the FC Bayern Munich youth teams. These rights described in the Right to
Use and Royalty Agreement between FC Bayerm Munich AG and Skillstorm Online Learning,
Inc., which is listed as Exhibit 6(a) in Part [1I of this Form 1-A,

(13) Uncertainty of Future Operating Results: The Company does not expect to achieve
profitability for the next several quarters, and there can be no assurance that it will be
profitable thereafter, or that the Company will sustain any such profitability if achieved.

(14) Many of the Company's Current and Potential Competitors may have Longer
Operating Histories and may have Significantly Greater Financial, Distribution, Sales,
Marketing and other Resources, as well as Greater Name Recognition and a Larger
Distribution Base, than the Company: As a result, they may be able to devote grealer
resources to the development, promotion, sale and support of their productions than the
Company. There can be no assurance that the Company will be able to compete successfully
against current or future competitors or that competitive pressures faced by the Company will
not materially adversely affect its business, operating results or financial condition.

(15) Dependence on Key Personnel: Colin Innes, Chairman, Chief Executive Officer and
President of the Company, could fall victim to some kind of accident which would render him
incapable of serving the Company. The Company’s success is substantially dependent upon
one key person. The loss of the services of Mr. Innes would have a material adverse effect on
the Company's business, financial condition or results of operations. The Company does not
have an employment contract with and does not hold key-man life insurance and accident
insurance policics on Mr. Innes. Even if it did, there is no assurance that Mr. Innes could be
replaced by qualified personnel.

(16) Arbitrary Offering Price of the Company's Securities: The initial offering price of the
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Shares has been determined by arbitrarily, with no consideration being given to the current
status of the Company’s business, the value of its properties, its financial condition, its present
and prospective operations, the general status of the securities market and the market
conditions for new offerings of securities. The initial offering price bears no relationship to the
assets, net worth, book value, recent sales, price of shares issued to principal shareholders or
any other ordinary criteria of value.

(17) No Prior Market for Common Stock: Prior to this offering, there has been no public
market for the Company's securities, and there can be no assurance that an active trading
market will develop after this Offering or, if developed, that it will be sustained. The SEC has
adopted regulations which generally define “penny stock” to be an equity security that has a
market price of less than $5.00 per share or an exercise price of less than $5.00 per share,
subject to specific exemptions. Until the market price of our common stock increase to a price
greater than $5.00 per share, if ever, it may be designated as a “penny stock” according to SEC
rules. This designation requires any broker or dealer selling these securities to disclose certain
information conceming the transaction, obtain a written agreement from the purchaser and
determine that the purchaser is reasonably suitable to purchase the secunities. These rules may
restrict the ability of brokers or dealers to sell our common stock and may affect the ability of
investors to sell their shares. In addition, since our common stack is currently traded on the
NASD’s OTC Bulletin Board, investors may find it difficult to obtain accurate quotations of
our common stock and may experience a lack of buyers to purchase such stock or a lack of
market makers to support the stock price.

(18) Dilution: Purchasers of the common shares offered hereby will incur an immediate
substantial dilution, in terms of book value, from the public offering price of approximately
$0.05 per share of common stock, assuming that all offered shares are sold. After giving effect
to the sale and the application of net proceeds of 18,000,000 common stock shares by our
Company under this Offering, there will be an immediate dilution of $.036 per share to
purchasers of common shares under our Offering.

(19) Shares Eligible for Future Sale: The availability for sale of certain shares of Common
Stock held by existing shareholders of the Company after this offering could adversely affect
the market price of the Common Stock. Of the maximum of 49,093,760 shares of Commeon
Stock to be outstanding following this Offering, 31,093,760 shares were issued to the
Company's existing shareholders in private transactions in reliance upon exemptions from
registration under the Act and are, therefore, "restricted securities” under the Act, which may
not be sold publicly unless the shares are registered under the Act or are sold under Rules 144
or 144A of the Act after expiration of applicable holding periods. Currently, there are
approximately 14,240,000 shares of Common Stock eligible for sale under Rule 144. Sales of
substantial amounts of the Company's currently outstanding Shares could adversely affect
prevailing market prices of the Company's securities and the Company's ability to raise
additional capital by occurring at a time when it would be advantageous for the Company to
sell securities.

(20) Underwriters' Influence on the Market: The Company does not at present have an
underwriter and no underwriters have advised the Company that they intend to make a market
in the Common Stock after the offering or otherwise to effect transactions in the Common
Stock. Market-making activity may terminate at any time. If they participate in the market,
underwriters may exert a dominating influence on the market for the Common Stock. The
price and liquidity of the common stock may be significantly affected by the degree, if any, of
underwriters' participation in such market.
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(21) No Dividends: No dividends have been paid on the Common Stock of the Company. The
Company does not intend to pay cash dividends on its Common Stock in the foreseeable
future, and anticipates that profits, if any, received from operations will be devoted to the
Company's future operations, Any decision to pay dividends will depend upon the Company's
profitability at the time, cash available therefore and other relevant factors.

(22) Our common stock is currently considered “a penny stock” and may be difficult for
you to sell: The Securities and Exchange Commission has adopted regulations which
generally define "penny stock” to be any equity security that has a market price (as defined) of
less than $5.00 per share or an exercise price of less than $5.00 per share. The securities may
become subject to rules that impose additional sales practice requirements on broker-dealers
who sell such securities. For transactions covered by these rules, the broker-dealer must make
a special suitability determination for the purchaser of such securities and have received the
purchaser's written consent to the transaction prior to the purchase. Additionally, for any
transaction involving a penny stock, unless exempt, the rules require the delivery, prior to the
transaction, of a disclosure schedule prepared by the Securities and Exchange Commission
relating to the penny stock market. The broker-dealer also must disclose the commissions
payable to both the broker-dealer and the registered representative, current quotations for the
securities and, if the broker-dealer is the sole market-maker, the broker-dealer must disclose
this fact and the broker-dealer's presumed control over the market. Finally, among other
requircments, monthly statements must be sent disclosing recent price information for the
penny stock held in the account and information on the limited market in penny stocks.
Consequently, the "penny stock" rules may restrict the ability of purchasers in this offering to
sell the Common Stock offered hereby in the secondary market.

(23) General Economic and Market Conditions: The Company's operations may in the
future experience substantial fluctuations from period to period as a consequence of general
economic conditions affecting consumer spending in the United States, Germany, and any
other countries in which the significant subscriber bases are developed. Therefore, any
economic downturns in general in any country in which these subscribers reside would have a
material adverse effect on the Company's business, operating results and financial condition.

(24) We May Not Be Able To Effectively Manage Growth: Our anticipated growth in the
twelve months subsequent to the Offering will place significant demands on our management.
If we are successfu] in implementing our growth strategy, we may have difficulty responding
to demand for our products and services in a timely manner and in accordance with our
customers’ expectations, We expect these demands to require the addition of new
management, sales, technical and other personnel and the purchase and installation of
additional hardware, software and telecommunications systems.

(25) We Cannot be Certain that Qur Products Do Net, or Will Not, Infringe Upon
Patents, Trademarks, Copyrights or Other Intellectual Property Rights Held By Third
Parties: Since we rely on third parties to help us develop, market and support our product and
service offerings, we cannot assure you that litigation will not arise from disputes involving
those third parties. We may incur substantial expenses in defending against prospective
claims, regardless of their merit. Successful claims against us may result in substantial
monetary liability, significantly impact our results of operations in one or more quarters or
materially disrupt the conduct of our business.

Note: In addition to the above risks, businesses are often subject to risks not foreseen or fully
appreciated by management. In reviewing this Offering Circular potential investors should
keep in mind other possible risks that could be important.
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BUSINESS AND PROPERTIES
3. With respect to the business of the Company and its properties:

(a) Describe in detail what business the Company does and proposes to do, including what
product or goods are or will be produced or services that are or will be rendered.

Skillstorm Online Leaming Inc. (“Skilistorm” or the “Company”), incorporated in the State of
Washington, is a multiple language online training program for soccer players, coaches, leagues,
parents and teachers. Its web site is www.skillstorm.de. The Company is not affiliated with
Skillstorm Inc., a technical and professional services firm. Skillstorm is endorsed by FC Bayem
Munich (“Bayemn™), a top member of the German Bundes League, and also with Bayern Munich’s
internationally recognized president, coach and player, Franz Beckenbauer. Skillstorm’s on-line
website provides youth players and their coaches direct static and video access to proven soccer
training programs. Skillstorm believes on-line availability will allow many players and coaches
without the funds or regional access to top soccer training programs the ability to recognize,
understand and implement proven training techniques with top intemationally recognized coaches
and teams. The Company’s content may be purchased or subscribed to via the Company’s
website.

The Company is currently conducting operations, but its operations do not provide sufficient
revenue to either sustain or expand operations. The Company plans to expand its operations with
the proceeds raised from this Offering. The substance of the Company’s operations is described
throughout this section. The Company is not currently fully operational, and cannot be fully
operational, such that operations would be capable of supporting a substantial portion, or all, of
curtent operations cost (such costs determined as of any such time that management seeks to
determine or declare whether the Company is “fully operational”), until it raises additional
investment capital and completes the videos for the U-17 and U19 age groups. Please see the
chart provided in question 4(a), which outlines the milestones the Company believes it needs to
achieve in order to become fully operational.

(b) Describe how these products or services are to be produced or rendered and how and when
the Company intends to carry out its activities. If the Company plans to offer a new
product(s), state the present stage of development, including whether or not a working
prototype(s) is in existence. Indicate if completion of development of the product would
require a material amount of the resources of the Company, and the estimated amount. If
the Company is or is expected to be dependent upon one or a limited number of suppliers
for essential raw materials, energy or other items, describe. Describe any major existing
supply contracts.

Skillstorm develops learning and training software products and database technologies to
aggregate and provide access to the sports training content found on their website. The Company
has developed what it calls a “leaming engine”, which consists of software developed independent
of the content and Skillstorm’s underlying database products, through which its training products
are strategically arranged in a seamless database that includes: (i) static files, (ii) animated files,
and (iii) also features professionally produced and edited video clips based on the practice drills
and strategies developed by its coaches and experts. This technology system arrangement delivers
the Company’s training programs via dial-up or high speed connections to personal computers
using Windows 95/98, 2000/XP, NT, or Mac operating systems, and will work with all browsers.
This learning engine enables the Company to distribute its licensed and proprietary content over
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the internet.

Skillstorm’s learning too! is a software web application developed using PHP, XML, Flash,
among other coding scripts to build a platform where variable static and streaming content can be
combined and displayed on demand. The software can only be accessed via the Company’s
website. The content choices are navigated by various pic-lists in expandable menus.

While all of the software web application is proprietary to the Company, we have not yet sought
patent protection for the software. The content is separate from the software web application so
we can efficiently change languages when required. Furthermore, as demands change for
different mediums, having the content separate from the software web application allows
Skillstorm to be more flexible. As codecs improve, Skillstorm can quickly adapt to them and
improving the user experience immediately without any recoding.

This database, when used in connection with the website’s software, can deliver streaming video,
voice-over and structured practice sessions. Skillstorm’s technology also allows content to be
delivered to iPods, PDA’s and cell phones making the user experience truly portable.

Skillstorm’s learning tool is independent of the content of its current database and the platform
may be adapted to other languages and in the near term, to other sports. English and German are
the two languages currently being used. Skillstorm has built its products to easily translate into
other languages. Other languages will be available when there is a sound economic benefit. This
could come in the form of a sponsorship or a large sale. These languages may include Spanish,
French, Japanese and Mandarin. The Company plans to produce basketball and baseball training
websites using their existing leaming engine in the near future.

The initial leaming engine is focused on soccer, the world’s most popular participation team sport.
However, the software-leamning engine was developed to be independent of the content and its
underlying database, and is therefore adaptable to other sports and languages by organizing new
video, audio, animation and text content in the database. Unlike most of its competitors, it will
give users access to content 7 days a week, 52 weeks a year. Skillstorm has a Right to Use and
Royalty Agreement with FC Bayern Munich Soccer Club (the “Bayern Munich Agreement”), one
of the most successful clubs in soccer history, with one of the recognized top quality brands and
training schools in the sport of soccer, to produce content aimed at youth development for all age
categories. With 2 Intercontinental Cups, 4 European Champions League titles, | UEFA Cup title,
1 Cup Winners' Cup title, 20 national championships, and 13 German Cups, Bayern Munich is
Germany's foremost soccer club. Bayern Munich is 2 membership based club and with more than
120,000 members, the third largest in the world after SL. Benfica (the largest, according to the
official Guinness Book of World Records) and FC Barcelona. This approach allows users to learn
from well recognized, proven players and coaches.

Under the Bayern Munich Agreement, the Company has the right to film footage of the coaching
of, and demonstration of exercises, skills, drills and scrimmages by, student players and teams of
the age groups U10, Ul2, Ul4, Ul6 and Ul8 at Bayern Munich’s soccer youth academy in
Munich, Germany. Skillstorm intends to use the program also online as an on-line video soccer
coaching and training program on Skillstorm’s website.

Every one of the finished videos files contains streaming video content, voice-over, animation,
special effects, and text content. Skillstorm provides a sample session on the website for
prospective users to sample a structured practice session contained within each of the age groups.
Users can see how each video file is combined with all of these elements.




Below is chart which summarizes the development stage of each product, as well as the planned

number of videos which are available now.

Product Name Development Stage | Planned Number Videos Available
of Videos Now

Bayern Munich U-11 Complcted 438 4388

Bayermn Munich [J-13 Completed 424 424

Bayern Munich U-15 Completed 312 312

Bayern Munich U-17 Management estimated 344 0
to be 60% completed

Bayern Munich U-19 Filmed, captured, in post 512 0
production

Small Sided Games for | Filmed, not yet in 1,200

U-11, U-13, U-15, U-17, | production

U-19

Total 3,280 1,224

All of Skillstorm’s online leaming products feature high-quality interactive video clips, scripted
and edited by recognized sports experts who are associated with world recognized teams and
clubs. To date, Skillstorm has produced and made available on-line the training programs
developed by FC Bayern Munich. This set of drills, exercises and programs has been produced
and made into video for on-line viewing, each offering 3 different camera angles. When
Skilistorm completes the U-19 program, it will have over 1,000 videos to view online. FC Bayemn
Munich has a professional coaching staff of over 20 that manage the Academy training. The
programs they run were filmed by professionals. Skillstorm has contracted professional soccer
coaches to work with video editors to handle the post production activities, which involves three
primary responsibilities:

1. Ensuring that every viable minute of training footage is utilized and incorporated
into finished projects within a quality training program for all age groups;

2. Work in partnership with post production video editors to:

a. usc special effects to maximize exercise intensity, content retention and
user repetitiveness; and

b. run all projects through various compression sequences for each of the
mediums supporting Skilistorm products.

3. Write effective scripts for projects.

Thomas Niendorf, Henry Hauser, Peter Ranke, Peter Malakoane and Supindeer Cheema are all
professional coaches who have worked on the post production side. Mssrs. Niendorf and Hauser
are both from the professional team of Berlin Dynamos. Mr. Malakoane was a professional player
and is now a certified A License coach. Mr, Cheema is also a certified A License coach and has
been the technical director for some of the largest youth soccer associations in North America.

The above below summarizes the contract status of the professional coaches Skillstorm is using in
post production work.

Oral Future Exhibit

Work

Under
Contract

Name Written




Thomas Yes Yes Yes N/A
Niendorf

Peter Yes Yes Yes Yes
Malakoane

Peter Ranke Yes Yes Possible Yes
Surpinder Yes Yes Yes N/A
Cheema

Henry Hauser Yes Yes Possible Yes

Mr. Hauser and Mr. Ranke live in Germany and are available to Skillstorm on an ‘as needed’
basis. They have previously come to the Company’s post-production office for a couple months
to work on training videos for various age groups, for which they sign a consultant agreement and
a non-disclosure agreement. Skillstorm may use Peter Ranke and Henry Hauser for German
translation verification only and is why we still consider them as possible resources to Skillstorm,
Similarly, the Company consults Mr. Cheema during the final editing phase of the videos. Mr.
Niendorf is a founding shareholder of the Company and works full-time for Vancouver White
Caps, a professional soccer club in North America. Mr. Niendorf is primarily involved with late-
stage post-production activities. Mr. Malakoane is Skillstorm’s full-time employed professional
coach, working under an employment contract that calls for him to be paid by the Company when
funding becomes available. His official title is Product Development Manager.

It is the opinion of Skillstorm’s management that there is no other similar product to the
Company’s online learning platform available on the market today. A single DVD would only
cover part of one age group in our product group not to mention the inconvenience of using a
DVD player versus internet. The online component makes this product far more user friendly.
Coupled with the work of the above-named professionals, our management believes its leaming
platform enables new products to be brought to market in a faster time frame, which, in the
opinion of our management, will provide the opportunity to become a leading innovator in the on-
line training market,

Skillstorm intends to gencrate global revenuc from multiple sources, including sponsored
subscriptions, product sales, e-commerce, recurring license royalties, channel partnering, and
advertising revenues. Skillstorm has recently formed a strategic alliance with the Calgary Minor
Soccer Association (“CMSA”) which, when implemented, will provide the opportunity for the
18,000 current members of the CMSA to become subscribers at the discount rate of $18.00 per
player annually. Based upon this alliance, Skillstorm may potentially earn over $1.4 million in
revenue over the next five years.

(¢) Describe the industry in which the Company is selling or expects to sell its products or
services and, where applicable, any recognized trends within that industry. Describe that
part of the industry and the geographic area in which the business competes or will
compete.

Indicate whether competition is or is expected to be by price, service, or other basis.
Indicate (by attached table if appropriate) the current or anticipated prices or price ranges
for the Company's products or services, or the formula for determining prices, and how
these prices compare with those of competitors' products or services, including a
description of any variations in product or service features. Name the principal competitors
that the Company has or expects to have in its area of competition. Indicate the relative
size and financial and market strengths of the Company’s competitors in the area of
competition in which the Company is or will be operating. State why the Company
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believes it can effectively compete with these and other companies in its area of
competition.

The largest sport in the world is the game of Soccer. It is the largest participation sport
among youth too. In the United States alone, there are over 23 million players under the
age of 18. Their training comes typicatly from volunteer parents who serve as coaches.
However, these parents need help delivering quality training. As a result there are a jot of
products available for sale. Skillstorm competes in the video training space.

There are over 4,000 video titles on the market. The vast majority of them are on VHS and
DVD formats. Almost all existing training programs are sold on VHS or DVD and limited
to one VHS tape or DVD because of price point. There are over 4,000 titles on the market.
Many are typically available at the local soccer shop and our also available online. A VHS
or DVD cannot contain enough content to deliver a complete and comprehensive training
program for even a single age group. Skillstorm solves this problem of cost and content
volume by delivering video online. Skillstorm delivers the equivalent of 6 DVD’s of
content per age group. This is the amount of content necessary to deliver a complete and
comprehensive training program for an age group. There is enough content for players and
coaches to last the entire time they are in a particular age group.

Skillstorm charges $25.00 per person for an annual subscription for each respective set of
age group vidcos. Presently, Skillstorm is selling subscriptions for Ul1, U13 and U15 age
groups in both English and German. In the future we will add the U17 and U19 age
groups. If Skillstorm were to deliver this content on VHS or DVD, the Company would
have to charge $150.00 per age group or $750.00 for all 5 groups. Subscribers may choose
from 3 available age groups for their $25.00 subscription. The age groups are U-11, U-13
and U-15. Currently in post-production is the remaining age groups of U-17 and U-19.
Each age group has over 200 videos to learn from, with each video ranging in length from
30 seconds to 32 minutes.

Recently, some competitors have entered the soccer training market by putting up online
training using animation. The volume of drills and exercises can be increased with this
online medium. However, animation falls short of video. While animation is used to
replace real people due to extra production costs and the lack of quality talened athletes
available to film, the Company belicves animated characters are less convincing. For
example, it is extremely difficult with animation to demonstrate believable biomechanics
that players and coaches can physically imitate. Skillstorm, therefore, insists on filming
real video of participants at locations such as FC Bayem Munich’s Training Academy.

The e-learning sports market is shared by many companies and six of them are detailed in
the Competitive Analysis Table below. The competitors listed have one or more of the
attributes Skillstorm believes it brings to the e-leaming sports market. Skillstorm intends
1o compete with them on price and total content and production values.

Flashdrills.com offers free animated drills online together with 150 video clips that are
purchased under a subscription.

Soccer Made Easy offers products for all age groups using adult players to demonstrate
drills and techniques.

Soccervideos.com offers a catalogue approach to reselling various soccer videos on CD-
ROM and DVD. Skillstorm considers this a previous generation approach to sports ¢-
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learning.

Brazilian Soccer was produced for the Japanese market and is merely videotape footage on
CD-ROM to allow for easier access to different topics. Neither text nor printing
capabilities are available in this product.

Kisscout Software offers an expensive football product with editing capabilities.
Kisscout's product can be used for any other sport and has the ability to create tapes.

Company | Competitive Price Topics Features Marketing/ | Comments
Product Range Target Distribution
(SUSD) Market
FlashDrills | Associate 31995 Various Amateur level | Web site
{Free) animated & | coaches
Premicr video clips [ (inexperienced
parents)
Soccer Soccer $49 Soccer Youth coaches | Soccer Animated,
Made Easy. | Made Easy clinics & no video,
Inc. Web site wide age
group but
all videos
use adults
Soccer 3" party $19.95 - Soccer Fans, athletes, | Online CDs, DVDs
videos products 5249 coaches catalogue are past
eneration
Micropower | Brazilian $49.95 Soccer Coaches & Main Tape video
Software Soccer players distributor footage;
Japanese
sybtitles. No
text or
ability to
rint
Kisscout N/A $99.5295 | Football Coaches None
Software
Skillstorm Product $25.00 Soccer Players, Website, Live video;
Name coaches, SpOnSors, high-quality
associations, alliances, content;
schools, direct sales | multiple
parents languages,
adaptive
learning
engine,
delivery
options

Note: Because this Offering Circular focuses primarily on details concerning the Company
rather than the industry in which the Company operates or will operate, potential investors
may wish to conduct their own separate investigation of the Company's industry to obtain
broader insight in assessing the Company's prospects.

(d) Describe specifically the marketing strategics the Company is employing or will employ
in penetrating its market or in developing a new market. Set forth in response to Question 4
below the timing and size of the results of this effort which will be necessary in order for the
Company to be profitable. Indicate how and by whom its products or services are or will be
marketed (such as by advertising, personal contact by sales representatives, etc.), how its
marketing structure operates or will operate and the basis of its marketing approach, including




any market studies. Name any customers that account for, or based upon existing orders will
account for a major portion (20% or more) of the Company's sales. Describe any major
existing sales contracts.

Skillstorm believes its product and marketing plan creates barriers to entry for its current
and future competitors, either due to cost, access to expertise, or access to strategic
relationships.

Currently, Skillstorm conducts its retail marketing on Google, Yahoo and MSN. At
present, using these search engines is the only way consumers can find Skillstorm’s
website. Rather than trying to sell each specific company’s standard services, we will
engage in the advertising opportunities available i.e. display, text, phrase, visual search,
etc. Skillstorm sets a daily budget with each of the search engines to display our ads. We
have added a web trending application from iWebTrack to the website and we can track
results. Each of the search engine companies provide analytics that allows for the fine
tuning of your advertising budget against selected search terms. The search terms are
managed through the Company’s ‘click-through’ advertisements. Each search engine
company offers advertisers the opportunity to purchase space on the right hand side of
every page that will display when a user is looking for information matching the search
terms the user has keyed into the search engine. This means Skillstorm ads will be seen by
users seeking information for search terms we are advertising against.

With the funds received from this Offering, Skillstorm intends to expand its marketing
efforts in North America through sales initiatives, enhanced search engine management,
word-of-mouth, speaking engagements, advertisements in sports specific publications, out-
sourced call centers, and tradeshow attendance, We have identified lists of regional and
national publications for placing advertisements, as well as tradeshows, order to enhance
our opportunities to reach the coaching market.

Skillstorm will also deploy both push and pull marketing techniques to insure quick market
penetration:

Push Marketing

Pushing the Company products out through various soccer associations, sponsors and
professional soccer organizations will produce uptake efficiently and quickly. This will be
accomplished primarily through direct sales. Compensation programs for soccer
associations have been developed to encourage uptake and provide another value
proposition for sales teams. For example, associations who deliver a sponsor will be
entitled to a 5% commission on the respective sponsorship amount.

Pull Marketing

Skillstorm’s “pull” marketing strategy is to focus on advertising and consumer promotion
as & way to build up consumer demand for our products. If the strategy is successful, the
Company feels consumers/players will recommend the videos to their coaches, who in turn
will ask the clubs, and the clubs will ask the associations. Users of Skillstorm’s products
will provide the Company with demographic and contact information. Skillstorm will
utilize this information for both direct mail and email campaigns to encourage subscription
renewals.

Viral Marketing




Internet marketing techniques such as viral marketing and search engine management will
be undertaken as part of Skillstorm’s Phase I strategy. Viral marketing describes any
strategy that encourages individuals to pass on a marketing message to others, creating the
potential for exponential growth in the message's exposure and influence.

Production

Phase I Production and Development

Skillstorm currently offers FC Bayern Munich training for U-11 (under 11 years of age),
U-13 and U-15 age groups. Training programs for these age groups are available directly
to large associations or may be purchased online through Skillstorm’s website. Skillstorm
is also in post-production with U-17 and U-19 FC Bayern Munich teams. These age
groups are critical 1o our success, as they complete the training for the entire requirements
for youth development in soccer. The financing required for this post production activity
is projected 1o be $200,000 in order to complete the training programs for these two age

groups.

Skillstorm’s software web application was developed using coding scripts to build a
platform where variable static and streaming content can be combined and displayed on
demand. The software can only be accessed via the Company’s website. The various
content choices are navigated by various pic-lists in expandable menus. Content is
separate from the software web application so the Company can easily change languages
when required. Furthermore, as demand changes for different mediums, having the
content separate from the software web application allows Skillstorm to be more flexible.

To date, Skillstorm has produced and made available on-line the training programs
developed by FC Bayem Munich. This set of drills, exercises and programs, has been
produced and made into video for on-line viewing each offering 3 different camera angles.
When Skillstorm completes the U-19 program, it will have over 1,000 videos to view
online,

Phase Il Production and Development

Once the initial training programs are established, Skillstorm will begin developing its
Phase 1l back-end infrastructure. This will allow Skillstorm to expand its revenue model in
two key areas: the first area is expected to push its training content to portable mediums
like PDAs, iPods and cell phones; the second key area allows Skillstorm to regionalize the
sponsor capabilities of its web space initially dedicated for regional advertisers, and then
for regional teams. The implementation of this phase of development is crucial to the
Company’s ability to generate larger sales and meet its fiscal requirements and
expectations. The Company may not be able to obtain proper financing required to
implement their Phase I development.

Phase 11 Production and Development

Future product development arcas Skillstorm intends to enter after completing its Phase |
and Phase Il Production and Development Strategies include:

* Upon completion of FC Bayern Munich Training programs, Skillstorm will
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begin Project 2, ‘Game Situation Training’. Project 2 has already been shot and
is ready for post-production work. The first series of products that Skillstorm is
developing, Project 1, deals primarily with skills development and tactical play.
These are the essential building blocks for leaming any sport. Project 2
concentrates on many different small-sided games that put techniques and
tactics under game-like conditions, which differ for each of the various age
groups that are the targets of specific training videos. It will take approximately
15 months to complete and has the potential to double the Company’s online
content.

e The original FC Bayern Munich Training Programs will be translated into
Japanese, Spanish, Mandarin and French. Each language will take
approximately 4 months in post-production in order for it to be released.

o Basketball is the world’s second largest participation sport. Applying our
product development and business process to this sporl will be initiated
following future additional financing. To date, Skillstorm has engaged in
numerous meetings with Basketball Canada, the country’s association
governing basketball, about developing products for basketball. The cost to get
through to post-production activities is estimated to be over $2 million. Product
development, endorsements, marketing and sales would add approximately $4
million to the cost. The time required to complete a comparable product to
Skillstorm Soccer would be approximately 2 % years {6 months per age group).
Skillstorm will not be developing the basketball training program until we have
successfully launched soccer.

e Skillstorm intends to develop products for other sports, including baseball,
rugby and skiing.

Product Strategy

Product Strategy includes the introduction of more sports, products and languages. Now
that Skillstorm has developed the sports learning engine utilized to bring the first product
to market, the same sports learning engine can be used to bring other products to market
quickly and less expensively. Skillstorm has worked on its product development process
for the past 8 years. Ms 3-phase approach described above provides for flexibility for new
sports and delivery mediums, Skillstorm intends to offer additional sports, including
basketball, hockey, rugby, skiing, baseball and football. Additionally, Skillstorm’s
products are developed to port easily into other mediums like cell phones, video game
boxes, iPods and PDAs. Skillstorm’s video files have been edited in a post production
environment using professional grade Apple software and hardware. Final Cut Pro Suite is
the main software used to edit with. The Company’s technology stack allows it to
compress video files into different formats that then may be displayed on different
mediums. Skillstorm has put its preducts on iPod and it works perfectly. It is the same
approach for cell phones, PDA’s, game boxes etc. Each medium asks for a certain format
configuration which our post production environment can produce. Skillstorm intends to
make its products available 1o subscribers using other mediums, based on salcs activitics in
the future.

Skillstorm will also maintain its commitment to content quality by working with the best in
each of the sports. We have already received serious interest from both basketball and
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rugby.

Strategic Relationship Strategy

Skillstorm believes it will bring soccer consumers together through its business model. It
begins with working with the content with high production values from top quality, proven
sources available like FC Bayern Munich and having a strategic vision these quality clubs
share in order to obtain endorsements from other sport professionals. Skillstorm plans to
leverage this creditability with soccer associations, clubs and schools who want access to
this caliber of training. Sponsors will be brought in to help lower the cost for these groups
so youth players have access to the best at a free or reduced rate.

Skillstorm has established the following endorsements to launch the soccer product:

¢ FC Bayern Munich, a top club in the world that has sponsors such as Adidas and
Telekom. Skillstorm has an agreement with FC Bayern Munich providing their
endorsement of Skillstorm’s products and worldwide distribution rights of their
Academy. (Please refer to the agreement executed between FC Bayern Munich and
Skillstorm included in Part 1II under Material Contracts. This agreement is our
endorsemnent agreement).

¢ The following players are under contract with FC Bayern Munich. Skillstorm’s
contract is with FC Bayern Munich. While some of the players have been sold to
other professional clubs, because they were all past graduates of FCB Academy, all
players filmed at their academy are included in FC Bayem Munich’s endorsement.
As a result, FC Bayern Munich owns the commercial likeness rights to all of their
players. These players include:

Owen Hargreaves (FC Bayern Munich)

Thomas Hitzlsberger (Aston Villa, VIB Stuttgart)
Lars-Eric Johansson (Blackburn Rovers)

Markus Feulner (FC Bayern Munich, 1.FC Cologne)
Daniel Bierofka (Bayern 04 Leverkusen, VB Stuttgart)

00 00O

s Franz Beckenbauer, a World Cup winner as a player, German National Team
Coach and the Chairman and President of FC Bayern Munich.

In order to drive sponsor involvement, Company management plans to travel to Germany
during their various breaks in the soccer scason to meet with sponsors. The Company also
needs to talk to the U.S. counterpart for their sponsors in order to engage them in our main
market. The Company believes it has an opportunity to leverage the FC Bayern Munich
sponsorship for its products to be displayed to sponsors’ customers. FC Bayem Munich
has expressed interest in conferring with Skillstorm conceming creating a relationship with
some of FC Bayern Munich’s sponsors, and therefore, is confident in its opportunities
develop channel-partnerships through FC Bayern Munich’s introductions.

To make these relationships work well, Skillstorm has organized a compensation model to
encourage soccer associations to maintain involvement. The Company will attempt to
negotiate a royalty arrangement with each of its prospective content providers.
Associations, clubs and schools who assist Skillstorm in developing sponsors will be paid
a negotiated commission on any sponsorship funds raised for their respective users.
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The user interface has been developed with the sponsor in mind. The interface exposes the
user to their sponsor whenever they are using the product. The following chart outlines the
value to a sponsor by the amount of time a user is exposed to the sponsor. With the
average training session lasting between 12 and 18 minutes, sponsors enjoy a high level of
brand exposure. The following chart demonstrates the level brand exposure.

Frequency | Sport Cata Retail Store Practice E-Learning
Week - - 2to3 Jto5
Moanth - - 10to 12 10to 25
Year 1 306 12010 144 144 to 300

Skillstorm actively targets a number of potential strategic alliances and continues to
approach them using the Company’s business plan. Skillstorm continues to focus on
establishing partnerships with highly visible sports experts in order to maintain its product
positioning strategy. The Company continues to follow up with the contacts and potential
sponsors identified through its ties with FC Bayern Munich.

Target Market Strategy

Skillstorm will concentrate its efforts on establishing subscription revenue through
associations, clubs and schools. This approach will keep user acquisition costs lower than
by simply trying to establish subscription revenue directly with users. Skillstorm has
developed this marketing strategy by meeting with many high profile professional teams
and national associations comprising roughly 6.5 million players and local, national and
international sponsors, including Calgary Minor Soccer Association (“CMSA™), a local
18,000-player association. Skillstorm has received from CMSA a Confirmation of Order,
included as Exhibit 6{(b) in Part 1II, which is a purchase order for subscriptions that has
been signed by the CMSA, placing its order with Skillstorm. As part of the Confirmation
of Order, the Company emails CMSA users a special hyperlink to the Company’s
registration page that allows users to access the video content. Once the Company
completes product development, it will be able to provide the content for these
subscriptions.

Skillstorm has already entered into a strategic alliance with CMSA, which has given the
Company an opportunity for Skillstorm to sell to Alberta Soccer Association (“ASA”),
which has 89,000 players. Skillstorm is currently working to deliver its product to every
coach in Alberta next season so that every coach in the province of Alberta, through ASA,
will have a subscription to Skillstorm. The Company hopes this will set the stage to close
similar sales with other associates of similar magnitude in other provinces in Canada and
the United States,

Internet Strate

Skillstorm has developed and implemented an initial website strategy phase. The initial
phase includes integrating the leamning engine with the website while insuring the hosting
capacity will support user demands. This phase will incorporate a content management
tool to allow for dynamic content development. An e-commerce engine is available for
non-sponsored users to gain access. Robust online reporting tools will be incorporated for
Skillstorm, sponsors and association staff to evaluate users for their respective needs.
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Future phases will evolve personalized portal interfaces to allow the user to customize the
solutions he or she needs. Adapting portal technology will also open opportunities to0 work
with other companies to deliver solutions through Skillstorm. Demographic information
on users will be greatly enhanced as well, making our database of users quite valuable to
the sports industry.

Skillstorm has also engaged EZRankings.com, an Irvine, California company specializing
in search engine management. EZRankings.com provides search engine optimization
services, paid inclusions, pay-per-click management and competitive business analysis.

Strategic Alliance Partners

Skillstorm has formed an alliance with FC Bayem Munich to provide content and
endorsements, Please refer to Paragraph 4(b) of the agreement. Skillstorm is also engaged
in strategic alliance discussions with other soccer organizations worldwide that are
potentially interested in offering the Company’s products to their client base. Through
personal connections, Skillstorm has had several meetings with Arsenal in London,
England about an English product, in connection with which Skillstorm hopes to form a
strategic alliance. To date, Skillstorm has not reached an agreement with Arsenal.
However, this is a potentially high growth area for Skillstorm and the Company will
continue to seek out these types of organizations to act as channels for its products. To date
no revenues have been derived from these alliances.

Publication Advertising

Skillstorm has researched this medium and has developed a strategy to drive awareness in
key markets in support of sales activities. This effort will begin following the completion
of praduct development activities on U-17 and U-19 training products. The first 3 years
will concentrate on the United States market since it has the largest population of youth
players at 23 million.

Trade Shows

Skillstorm will commence its trade show appearances following completion of post
production activities on U-17 and U-19 FC Bayem Munich Training Programs. The
Company plans to attend trade show venues quarterly or until attendance produccs sales
revenue projections. As financing allows, Skillstorm plans to attend 6 trade shows per
year and eventually, more as warranted. Skillstorm will concentrate its efforts in the USA
for the first 24 months and look to intemnational trade shows once our trade show approach
is perfected,

Direct Mail

Skillstorm has a direct mail strategy that scales as revenue grows. Existing customers will
receive regular emails to encourage renewal and referral offers. Direct mail pieces will be
"sent to existing customers with various promotions encouraging renewal too. Skillstorm
will engage global brands in joint offers with this medium. FC Bayemn Munich will help
us with agreements with their key sponsors like Adidas and T-Com. Lists will be
purchased to send out promotions too. There are many soccer specific qualified lists we
will purchase for direct mail purposes. Some of these lists will be used in direct sales
activities as well.
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(e) State the backlog of written firm orders for products and/or services as of a recent date
(within the last 90 days) and compare it with the backlog of a year ago from that date.

Asof / / )
(a recent date)

Asof / / $
(one year earlier)

The Company currently has no written firm orders. Our product development is
incomplete and therefore sales are only retail based right now. Once all age groups are
completed then we have a program that we could begin selling directly to associations and
school boards.

Explain the reason for significant variations between the two figures, if any. Indicate what
types and amounts of orders are included in the backlog figures. State the size of typical
orders. If the Company's sales are seasonal or cyclical, explain.

(f) State the number of the Company's present employees and the number of employees it
anticipates it will have within the next 12 months. Also, indicate the number by type of
employee (i.e., clerical, operations, administrative, etc.) the Company will use, whether or
not any of them are subject to collective bargaining agreements and the expiration date of
any collective bargaining agrecment(s). If the Company’s employees are on strike, or have
been in the past three years, or are threatening to strike, describe the dispute. Indicate any
supplemental benefits or incentive arrangements the Company has or will have with its
employees.

Skillstorm currently has seven people working as contractors. Post-financing and during
the next 12 months Skillstorm has forecasted to add 17 more positions, with the expected
staffing to be as follows:

Type of Employee Number
Sales 11
Marketing 4
Product Development 3
Web Development 1
Administrative 2
Executive 3

(8) Describe generally the principal properties (such as real estate, plant and equipment,
patents, ctc.) that the Company owns, indicating also what properties it leases and a
summary of the tenms under those leases, including the amount of payments, expiration
dates and the terms of any renewal options. Indicate what properties the Company intends
to acquire in the immediate future, the cost of such acquisitions and the sources of
financing it expects to use in obtaining these properties, whether by purchase, lcase or
otherwise.

Skillstorm has no real estate holdings. Our current business and executive offices are




(h)
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G
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located in Seattle, Washington and Calgary, Alberta, Canada. We currently lease our office
in Calgary. We have a five year operating lease with our Calgary office that commenced
in March 2006 on 2400 square feet. We are paying $10.90 a square foot plus common area
costs. We currently have minimal space in Seattle primarily to serve administrative
functions

Lease negotiations for an expanded Secattie office will commence post financing. Qur
Seattle office will house our sales, marketing and web development staff.

Indicate the extent to which the Company's operations depend or are expected to depend
upon patents, copyrights, trade secrets, know-how or other proprietary information and the
steps undertaken to secure and protect this intellectual property, including any use of
confidentiality agreements, covenants-not-to-compete and the like. Summarize the
principal terms and expiration dates of any significant license agreements. Indicate the
amounts expended by the Company for research and development during the last fiscal
year, the amount expected to be spent this year and what percentage of revenues research
and development expenditures were for the last fiscal year.

The software web application is proprietary, but not patented. The Company plans to
patent current and future intellectual property that is deemed to be of value to the
Company. At the present time, the Company has a technology stack configuration which
its attorneys have recommended be patented. This will be reviewed in detail subsequent to
the closing of financing. Skillstorm intends to seek copyright protection for all player
images and software programs when management deems that the nccessary funds become
available. The Company has approximately 175 player images throughout its training
products. However, the Company has not submitted any applications for copyright
protection.

If the Company's business, products, or properties are subject to matenal regulation
(including environmental regulation) by federal, state, or local governmental agencies,
indicate the nature and extent of regulation and its effects or potential effects upon the
Company.

Not Applicable.

State the names of any subsidiaries of the Company, their business purposes and
ownership, and indicate which are included in the Financial Statements attached hereto. If
not included, or if included but not consolidated, please explain.

The Company has one wholly-owned subsidiary, Skillstorm Online Leaming, Inc., an
Alberta, Canada corporation.

Summarize the material events in the development of the Company (including any matenial
mergers or acquisitions) during the past five years, or for whatever lesser period the
Company has been in existence. Discuss any pending or anticipated mergers, acquisitions,
spin-offs or recapitalizations. If the Company has recently undergone a stock split, stock
dividend or recapitalization in anticipation of this offering, describe (and adjust historical
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per share figures elsewhere in this Offering Circular accordingly).

The operating business of the Company was originally incorporated in Alberta, Canada
(“Skillstorm Canada”). Skillstorm Acquisition Sub, Inc. (“SAS™), incorporated in
Washington on December 8, 2005, acquired Skillstorm Canada through a share exchange
agreement on December 21, 2005. On January 13, 2006, Cherry Creek Gold Corporation,
a Nevada corporation (“Cherry Creek”), entered into an Agreement and Plan of
Reorganization to acquire SAS, and changed its name from “Cherry Greek Gold
Corporation” to “Skillstorm Online Learning, Inc.” The Merger was completed and closed
on January 23, 2006. Currently, the Company has one wholly-owned subsidiary,
Skillstorm Online Leaming, Inc., an Alberta, Canada corporation.

Intersports, a company no longer in existence, licensed to SAMSports the rights to use film
of the German Bundes League soccer club member, Bayern Munich, during practices and
to develop CD-ROM programs using these films. Intersports developed CD-ROM
software to use video clips that could be put on CDs. Intersports owned the property rights
to develop the footage. Under the terms of the assignment from Intersports, SAMSports
also receive Intersports’ leaming engine which was a soflware program put on a CD-ROM.
At the time of the assignment, Colin Innes, Skillstorm’s CEO, was a shareholder of
SAMSports, and was under a consulting contract with Intersports to wind up the limited
partnership and repurpose the company due to insufficient working capital. Assets of
Intersports were used to pay obligations to Mr. Innes and Thomas Niendorf. Mr. Innes
subsequently formed 1441966 Ontario Inc., and invested these assets into 1441966 Ontario
Inc. Mr. Innes subsequently affected the transfer of the assets of 1441966 Ontario Inc. into
Skillstorm Canada. All of this investment was accounted for and is reflected in the current
balance sheet.

4. (a) If the Company was not profitable during its last fiscal year, list below in chronological
order the events which in management's opinion must or should occur or the milestones
which in management's opinion the Company must or should reach in order for the
Company to become profitable, and indicate the expected manner of occurrence or the
expected method by which the Company will achieve the milestones.

Event or Expected manner of Timeframe Consequences of a
Milestone occurrence or method of delay
achievement
Product Skillstorm has approximately 6 | 6 months. This will impact sales
Development weeks of post production work and marketing activities.
left in order to complete U17 age Skillstorm would have to
group followed by 5 months of slow or stop sales and
post production work for Ul9. marketing.
However, an employee will be
hired 10 complete this wortk. The
estimated cost for this area is
$25,000.
Equipment Additional equipment needs to be | 1 month. Ul9 post produciion
Purchases purchased to expand the Storage activities can not
Areg Network and add a post commence. This will
production edil suite. This impact sales and
equipment is needed in order to markeling activities.
complete product development. Skillstorm would have to
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The estimated cost for this area is slow or stop sales and
$40,000, marketing  until  the
eguipment was in place.

Web Development | At the completion of each age | 4 weeks for cach age { Impacts  sales  and
group there is approximately 4 | group for a total of 8 | marketing activities.
weeks of work in order to make | weeks,
the video files web ready. This
work is usually contracted out.

The estimatcd cost for this area is
$£5,000,

Marketing A significant amount of initial | 4 months Any delay impacts brand
work has been undertaken in recognition and
order to identify the marketing therefore affects sales.
strategies, The next step is to
hire a person to develop tactics
and execution requirements for
the Company’s strategies, Cost
identification, expected outcomes
and implementation will be fully
developed. This work will form
part of the basis for the next
round of financing. The
estimated cost for this area is
$80,000.

Sales Skillstorm has completed 3 age { COO to begin hiring | Lack of sales impacts

groups and  curenily  arc | process upon | the entire  operation.
available for sale.  Although | completion of | Growth in the company
Skillstorm's product offering will | financing incleding share value is
not meet fully the needs of our impacted.
prospects, we can begin with a
60% offering (3 age groups).
Skillstorm will hire sales people
to begin selling. Lead generation
aclivities for sponscr sales and
advertising sales will commence.
The estimated cost for this area is
$75,000.

Operations Converting from a product | 3 months Without control over
development company to sales governance clearly in
and marketing company while place, the effect will be
converting from a private (o poor investor
public company requires work to confidence.
put the various policies and
procedures into place. The board
and exccutives will be charged
with these tasks. The estimated
cost for this area is $275,000.

Finance The company intends to raise | Commencing in 5 | Delaying the next round

Requirements additional capital through another | months will severely limit the
issue.  Part of this round of growth potential of the
funding is to assist in the company. It would be
preparation of that filing. The forced to rely on organic
estimated cost for this area is growth opening itself up
$300,000. to competition.

(b) State the probable consequences to the Company of delays in achicving each of the events
or milestones within the above time schedule, and particularly the cffect of any delays
upon the Company's liquidity in view of the Company's then anticipated level of operating
costs. (See Question Nos. 11 and 12)

Please see 5(a) above,
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Note: After reviewing the nature and timing of each event or milestone, potential investors
should reflect upon whether achievement of each within the estimated time frame is
realistic and should assess the consequences of delays or failure of achievement in making
an investment decision.

OFFERING PRICE FACTORS

If the securities offered are common stock, or are exercisable for or convertible into common
stock, the following factors may be relevant to the price at which the securities are being offered.

S. What were net, after-tax eamings for the last  fiscal  year?*
(If losses, show in parenthesis.) ($731,871)

Total $ ($ per share): (30.02)

6. If the Company had profits, show offering pricc as a muitiple of earnings. Adjust to reflect
for any stock splits or recapitalizations, and use conversion or exercise price in lieu of
offering price, if applicable.

Offering Price Per Share
Net After-Tax Eamings Last Year Per = (2.5)
Share (price/earnings multiple)

7. (a8) What is the net tangible book value of the Company? (If deficit, show in parenthesis.)
For this purpose, net tangible book value means total assets (exclusive of copyrights,
patents, goodwill, research and development costs and similar intangible items) minus
total liabilities.

$(316,324)  (3(0.010) per share)
The following table illustrates the per share dilution:

100% of 75% of S0% of 25% of
proceeds proceeds proceeds proceeds

raised raised raised raised
Public offering price: $0.05 $0.05 $0.05 $0.05

Net tangible book value (316,324) (316,324) (316,324) (316,324)
per Common Share before

the Offering:

Increase attributable to $900,000 $675,000 $450,000  $225,000
new investors:

Pro forma net tangible $483,676 $258,676  $33,676 $(191,324)
book value after the

Offering (including

$100,000 of Offering

expenses)

23




(b)

Dilution in net tangible (30.040)  (80.044)  (50.049) ($0.056)
book value to Purchasers:

Consolidated Financial Data Selected Statements of Income (Loss) Data:

The following financial data has been derived from the financial statements of the
Company as of December 31, 2006. The financial data should be read in connection
with the financial statements of the Company and the related notes thereto.

Inception through December 31, 2006

Revenue: $27,896
Net Income (loss): ($1,384,567)
Net (loss) per share: ($0.045)

Total Assets: $406,563
Total Liabilities: ($712,567)
Stockholders Equity ($306,004)

If the net tangible book value per share is substantially less than this offering (or
exercise or conversion) price per share, explain the reasons for the variation:

The Company has been running a deficit throughout its operating history, and the
offering price is not enough to offset the deficit, which is $1,384,567 at December 31,
2006.

State the dates on which the Company sold or otherwise issued securities during the last
12 months, the amount of such securities sold, the number of persons to whom they
were sold, and relationship of such persons to the Company at the time of sale, the pnce
at which they were sold and, if not sold for cash, a concise description of the
consideration. (Exclude bank debt.)

In November 2006, the Company issued a Note for services to Pegasus Advisory Group,
Inc. (“Pegasus”), The Note is in the principal amount of $200,000 and bears interest at
2% per annum. The Note matures on October 10, 2008. In the event that the Company
files a Form 1-A which is deemed qualified, Pegasus (a “Regulation A Offering”), at its
election, may convert the Note on or prior to the Maturity Date, in whole or in part, into
the Regulation A Offering on the terms specified therein. In the event of a qualified
Regulation A Offering, the Borrower may, at its option, cause Pegasus to convert, in
whole or in part, into the Regulation A Offering on the terms specified therein.

On November 13, 2006, the Company’s Board of Directors authorized the Company to
issue 1,000,000 shares of Series B Preferred Stock (the “Preferred Stock™). The
Company’s Board of Directors authorized the Company to issue the Preferred Stock to
Colin Innes, the Company’s Chairman, President and Chief Executive Officer.
Consideration paid by Colin Innes for 1,000,000 shares of Series B Preferred Stock was
services rendered. The par value per share of the Preferred Stock is $0.001 per share.

On November 14, 2006, the Company issued a fifth Unit pursuant to the Private
Placement Offering to Brent Ludwig for $25,000, under the same terms as the previous
Unit sales. As of January 1, 2007, none of the Units had been converted into common
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stock of the Company and no warrants had been exercised. Subsequently, the Company
also terminated the Private Placement Offering.

8. (a) What percentage of the outstanding shares of the Company will the investors in this
offering have? Assume exercise of outstanding options, warrants or rights and
conversion of convertible securities, if the respective exercise or conversion prices are at
or less than the offering price. Also assume exercise of any options, warrants or rights
and conversions of any convertible securities offered in this offering.)

If the maximum is sold: 36.33 %

If the minimum is sold: N/A %

(b) What post-offering value is management implicitly attributing to the entire Company by
establishing the price per security set forth on the cover page (or exercise or conversion
price if common stock is not offered)? (Total outstanding shares after offering times '
offering price, or exercise or conversion price if common stock is not offered.) \
If the maximum is sold: $2,476,938 *

If the minimum is sold: N/A *

l
1
* These values assume that the Company’s capital structure would be changed to reflect \
any conversions of outstanding convertible securities and any use of outstanding

securities as payment in the exercise of outstanding options, warrants or rights included

in the calculation. The type and amount of convertible or other securities thus eliminated

would be: None. These values also assume an increase in cash in the Company by the

amount of any cash payments that would be made upon cash exercise of options,

warrants or rights included in the calculations. The amount of such cash would be:

$None.

(For above purposes, assume outstanding options are exercised in determining "shares”
if the exercise prices are at or less than the offering price. All convertible securilies,
including outstanding convertible securitics, shall be assumed converted and any
options, warrants or rights in this offering shall be assumed exercised.)

Note: After reviewing the above, potential investors should consider whether or not the

offering price (or exercise or conversion price, if applicable) for the securities is
appropriate at the present stage of the Company's development.

USE OF PROCEEDS

9. (a) The following table sets forth the use of the proceeds from this offering:

If 25% is|{M S0% is|If 75% is]If Maximum
subscribed subscribed subscribed is subscribed

Total Proceeds $225,000 $450,000 $675,000 $900,000.00
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Less: Offering

Expenses

Commissions $22,500 $45,000 $67,500 $100,000.00
& Finders Fees

Legal & Accounting

Copying & | N/A N/A N/A N/A

Advertising

Other (Specify): N/A N/A N/A N/A

Consulting Services | N/A N/A N/A $100,000

(Pegasus  Advisory

Services)

Net Proceeds from | $202,500 $405,000 $607,500 $700,000

Offering

Use of Net Proceeds:

Marketing $20,000 $60,000 $80,000 $80,000

Sales $32,500 $95,000 $105,000 $105,000

Equipment 0 $10,000 $30,000 $40,000

Product $25,000 $25,000 $25,000 $25,000

Development

Web Development $5,000 $5,000 $5,000 $5,000

Regulatory $10,000 $20,000 $30,000 $40,000

Professional $20,000 $40,000 $60,000 $100,000

Services, intellectual

property

Insurance 0 0 $30,000 $30,000

Office 0 $10,000 $30,000 $40,000

Payables* $80,000 $120,000 $155,000 $155,000

Operations $10,000 $20,000 $57,500 $80,000

25% 50% 75% 100%

*#$20,900 will be paid to Ted Williams for reimbursement for equipment expenses and company
operating expenses. $25,000 will be paid for Colin Innes for partial reimbursement for Company
expenses, including web hosting and equipment.

Because there is no minimum to this Offering, the possibility exists that almost no shares
will be sold and almost no proceeds will be received by the Company. If that occurs, the Company
will continue its development of its business plans, but the implementation of these plans will
likely be substantially delayed due to a lack of funds.

The allocation of the proceeds shown in the table in this Question 9(a) is based on the
Company’s present operating plan and its estimates of many factors, including general economic
and industry conditions, as well as the Company’s future revenues and expenditures. If these
factors change or actual circumstances differ from those estimated or expected, the Company may
reallocate use portions of the proceeds for other purposes, in its sole discretion.

(b) If there is no minimum amount of proceeds that must be raised before the
Company may use the proceeds of the offering, describe the order of priority in
which the proceeds set forth above in the column "If Maximum Sold" will be
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10.

(2

®)

(c)

used.
Please see the chart above in 9(a).

Note: After reviewing the portion of the offering allocated to the payment of
offering expenses, and to the immediate payment to management and promoters
of any fees, reimbursements, past salaries or similar payments, a potential
investor should consider whether the remaining portion of his investment, which
would be that part available for future development of the Company's business
and operations, would be adequate.

If material amounts of funds from sources other than this offering are to be used
in conjunction with the proceeds from this offering, state the amounts and
sources of such other funds, and whether funds are firm or contingent. If
contingent, explain.

Not Applicable.

If any material part of the proceeds is to be used to discharge indebtedness,
describe the terms of such indebtedness, including interest rates. If the
indebtedness to be discharged was incurred within the current or previous fiscal
year, describe the use of proceeds of such indebtedness.

In April of 2005, Mr. lnnes received a promissory note secured by a General
Security Agreement from the Company for $47,800 at a rate of Prime plus 3%.
To date, Mr. Innes is still owned approximately $45,800. The purpose of this
loan was to provide the company with working capital and equipment funding.
This loan will only be discharged when the maximum proceeds have been
collected.

In June of 2006, Mr. Williams provided a loan to the Company of $20,900 to
purchase equipment. At the time of the loan the rate was 4% for 6 months. The
interest rate is now 13.9% in accordance with the terms of his credit card issuer.
To date, Mr. Williams is owed $20,900. This loan will be discharged as soon as
proceeds are collected.

If any material amount of proceeds is to be used to acquire assets, other than in
the ordinary course of business, briefly describe and state the cost of the assets
and other malerial terms of the acquisitions. If the assets are to be acquired from
officers, directors, employees or principal stockholders of the Company or their
associates, give the names of the persons from whom the assets are to be acquired
and set forth the cost to the Company, the method followed in determining the
cost, and any profit to such persons.

No other assets will be acquired other than in the ordinary course of business.
Management expects that the assets which the Company intends to acquire will
reflect the ‘Use of Proceeds’ chart (see Question 9(a)). Certain assets previously
purchased by management in their individual capacities, including web hosting
and equipment, for which these individuals will be reimbursed, are disclosed
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above in Questions 9(a) and 10(b), above.

(d) If any amount of the proceeds is to be used to reimburse any officer, director,
employee or stockholder for services already rendered, assets previously
transferred, or monices loaned or advanced, or otherwise, explain:

In addition to the loans described in 10(b), Mr. Williams and Mr. Innes will be
reimbursed a total of $77,818 for previous services rendered to the Company
once funds in excess of at least $600,000 are raised.

1. Indicate whether the Company is having or anticipates having within the next 12 months
any cash flow or liquidity problems and whether or not it is in default or in breach of any
note, loan, lease or other indebtedness or financing arrangement requiring the Company
to make payments. Indicate if a significant amount of the Company's trade payables have
not been paid within the stated trade term. State whether the Company is subject to any
unsatisfied judgments, liens or settlement obligations and the amounts thereof. Indicate \
the Company's plans to resolve any such problems. |

As of December 31, 2006 the Company was delinquent in payments to the landlord of
four months rent at $4,050 per month. The Company is also delinquent in rent for the
additional six months since. The Company has had ongoing discussions with the landlord,
who will accept payment from the proceeds of this Offering.

The Company is also delinquent in three demand notes issued in 2005 and hcld by our
CEO, Colin Innes, for a total amount of approximately $45,800, and one demand note ,
issued in 2006 and held by Ted Williams for approximately $20,900.

As per “Use of Proceeds” in this document, it is intended that a portion of the proceeds
will be used to repay Mr. Innes $25,000 and Mr. Williams the $20,900. The balance to
Mr. Innes will be repaid at a later date from cash flow or from a future financing. |

12. Indicate whether proceeds from this offering will satisfy the Company's cash
requirements for the next 12 months, and whether it will be necessary to raise additional
funds. State the source of additional funds, if known.

Assuming maximum proceeds from this offering are raised, the Company will still need
to raise additional proceeds to satisfy its cash requirements for the next 12 months.

CAPITALIZATION

13. Indicate the capitalization of the Company as of the most recent balance sheet date (adjusted to
reflect any subsequent stock splits, stock dividends, recapitalizations or refinancings) and as
adjusted to reflect the sale of the minimum and maximum amount of securities in this offering
and the use of the net proceeds therefrom:
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Amount Qutstanding
As of: As Adjusted
12/31/2606 (date) Minimum Maximum

Debt:
Short-term debt (average interest
rate 10.5%) $164,439 $164,439 $100,000
Long-term debt (average
4 0,
interest rate 0%) $ N/A $  NA $ A
Total debt
$164,439 $164,439 $100,000
Stockholders equity (deficit):
Preferred stock — par or stated
value (by class of preferred in
order of preferences)
$2 $2 $2
Common stock — par or
stated value $31,084 $35,584 $49,084
Additional paid in capital $1,083,258 $1,303,758 $1,965,258
Retained earnings (deficit) $(1,384,567) $(1,384,567) $(1,384,567)
Total stockholders equity
(deficit) $(270,223) $111,895  $612.277
Total Capitalization $(105,784) $276,334 $712277

Number of preferred shares authorized to be outstanding:

Number of Par Value
Class of Preferred Shares Authorized

25,000,000 25,000 $.00]

Per Share

Number of common shares authorized: 100,000,000 shares. Par or stated value per share, if
any: $.001
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Number of common shares reserved to meet conversion requirements or for the issuance upon
exercise of options, warrants or rights: 445,000 shares.

DESCRIPTION OF SECURITIES

PLEASE NOTE: In November 2006, the Company issued 1,000,000 shares of Series B
Preferred Stock (the “Preferred Stock™) to the Company’s Chief Executive Officer. The Preferred
Stock has 250 votes per share on any matter properly before the shareholders for a vote and
therefore can supersede the majority vote of the common stock of the Company. No cash
dividends shall be paid with respect to the shares of Series B Preferred Stock. In the event of the
liquidation or winding up of the Company, the holders of the Series B Preferred Stock will be
entitled to receive, prior and in preference to the holders of common stock of the Company (the
“Common Stock”™), an amount up to but not greater than the original purchase price per share of
Series B Preferred Stock, notwithstanding the par value of the Series B Preferred Stock, The
holders may choose by majority vote to treat a merger of the Company in which the Company is
not the surviving entity, or a sale of all or substantially all of the Company’s assets, as a
liquidation or winding up for purposes of this liquidation preference if (i) the amount of
consideration received would be less than the amount of the holder’s liquidation preference or (ii)
the consideration consists solely or in part of securities that are not readily marketable.

14. The securities being offered hereby are:

[x] Common Stock

[ ] Preferred or Preference Stock

[ ] Notes or Debentures

{ ] Units of two or more types of securities composed of:

[ 1Other:

15. These securities have:
Yes No
[ 1 [x] Cumulative voting rights
[} [x] Otherspecial voting rights
[ ] [x] Preemptive rights to purchase in new issues of shares
[ ] [x] Preference as to dividends or interest
[ 1 [x] Preference upon liquidation
[ 1 [x] Other special rights or preferences (specify):

Explain: The holders of Common Stock are entitled to one vote per share on all
matters to be voted upon by the stockholders. The holders of Common Stock are
entitled to receive ratably such dividends, if any, as may be declared from time to
time by the Company’s Board of Directors out of funds legally available therefor. In
the event of the liquidation, dissolution or winding up of the Company, the holders of
Common Stock are entitled to share ratably in all assets remaining after payment of
liabilities, if any, then outstanding. The Common Stock has no preemptive or
conversion rights or other subscription rights. There are no redemption or sinking
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fund provisions applicable to the Common Stock. All outstanding shares of Common
Stock are fully paid and non-assessable, and the shares of Common Stock to be jssued
upon completion of this Offering will be fully paid and non-assessable.

16. Arethe securities convertible? [ ]1Yes [x]No
If s0, state conversion price or formula.
Date when conversion becomes effective: I
Date when conversion expires: I/

17. (a)  If securities are notes or other types of debt securities: Not Applicable.

1)

)

3)

@

&)

©)

(7)

What is the interest rate? %
If interest rate is variable or multiple rates, describe:

What is the maturity date? / /
If serial maturity dates, describe:

Is there a mandatory sinking fund? [ 1Yes [ ]No
Describe:
[s there a trust indenture? [1Yes [ ]No

Name, address and telephone number of Trustee

Are the securities callable or subject to redemption? [ 1Yes [ ]No

Describe, including redemption prices;

Are the securities collateralized by real or personal property? [ ]Yes [ ] No

Describe:

If these sccuritics are subordinated in right of payment of interest or principal,
explain the terms of such subordination.

How much currently outstanding indebtedness of the Company is senior to the

securities in right of payment of intcrest or principal? $

How much indebtedness shares in right of payment on an equivalent (pari passu)
basis? §

How much indebtedness is junior (subordinated) to the securities? $
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(b)  If notes or other types of debt securities are being offered and the Company had
eamings during its last fiscal year, show the ratio of ecarnings to fixed charges on an
actual and pro forma basis for that fiscal year. "Eamings” means pretax income from
continuing operations plus fixed charges and capitalized interest. "Fixed charges”
means interest (including capitalized interest}, amortization of debt discount, premium
and expense, preferred stock dividend requirements of majonity owned subsidiary, and
such portion of rental expense as can be demonstrated to be representative of the
interest factor in the particular case. The pro forma ratio of earnings to fixed charges
should include incremental interest expense as a result of the offering of the notes or
other debt securities,

Not Applicable.

Last Fiscal Year

Pro Forma
Actual Minimum Maximum

'Earnings”

"Fixed
Charges"

If no earnings
show "Fixed
Charges" only

Note: Care should be exercised in interpreting the significance of the ratio of
earnings to fixed charges as a measure of the "coverage" of debt service,
as the existence of eamings does not necessarily mean that the
Company's liquidity at any given time will permit payment of debt
service requirements to be timely made. See Question Nos. 11 and 12.
See also the Financial Statements and especially the Statement of Cash
Flows.

18. If securities are Preference or Preferred stock: Not Applicable.

Are vnpaid dividends cumulative? [ 1Yes [ ]No
Are securities callable? [ JYes [ 1No
Explain:

Note: Attach to this Offering Circular copies or a summary of the charter, bylaw or
contractual provision or document that gives rise to the rights of holders of Preferred
or Preference Stock, notes or other securities being offered.
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19. If securities are capital stock of any type, indicate restrictions on dividends under loan or
other financing arrangements or otherwise:

No such restrictions exist on any dividends which will be paid.

20. Current amount of assets available for payment of dividends if deficit must be first made up,
(show deficit in parenthesis): No assets are available for payment of dividends.

PLAN OF DISTRIBUTION

21. The selling agents (that is, the persons selling the securities as agent for the Company for a
commission or other compensation) in this offering are:

Name: Name:
Address: Address:
Telephone No.: ( ) Telephone No.: ()

The Company and its directors and officers, Colin Innes, Greg Heuss and Ted Williams, will
attempt to place the shares offered herein at a price of $0.05 per share. In that event, no
commissions will be paid.

This Offering is being made on a "best efforts basis,” and there is no minimum number of Shares
which must be sold in this Offering. The Company can give no assurance that all or any of the
Shares will be sold, An escrow account has been established to hold funds pending review of the
subscription documents, and all accepted subscription funds will be transferred from the escrow
account and paid directly to the Company. Accepted subscriptions are irrevocable.

The Offering will begin on the effective date of this Offering Circular and continue until the
Company has sold all of the Shares offered hereby or such earlier date as the Company may close
or terminate the Offering. There is no designated termination date for the Offering, but in no event
shall the Offering remain open for more than one year from the date hereof.

This Offering is not contingent on a minimum number of shares to be sold and it is on a first come,
first served basis. If subscriptions exceed 18,000,000 shares, all excess subscriptions will be
promptly returned to subscribers (without interest) and without deduction for commissions or
expenses.

The Company has not as yet registered for sale in any state. The Company can undertake no
assurance that state laws are not violated through the resale of its securities. The issuer intends to
register its shares for sale in California, New York, Connecticut, Florida, Minnesota, Nevada,
Washington, Texas, New Jersey and Washington, D.C. after consulting the blue sky laws. So far,
no shares have been offered and therefore, there have been no indications of interest from any of
these jurisdictions.

22. Describe any compensation to selling agents or finders, including cash, sccurities, contracts or
other consideration, in addition to the cash commission set forth as a percent of the offering
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price on the cover page of this Offering Circular. Also indicate whether the Company will
indemnify the selling agents or finders against liabilities under the securities laws. ("Finders"
are persons who for compensation act as intermediaries in obtaining sclling agents or otherwise
making introductions in furtherance of this offering.)

Not Applicable.

23. Describe any material relationships between any of the selling agents or finders and the
Company or its management.

Not Applicable.

Note:  After reviewing the amount of compensation to the selling agents or finders for
selling the securities, and the nature of any relationship between the selling agents or
finders and the Company, a potential investor should assess the extent to which it
may be inappropriate to rely upon any recommendation by the selling agents or
finders to buy the securities.

24, If this offering is not being made through selling agents, the names of persons at the Company
through which this offering is being made:

Colin Innes

Name: Grep Heuss
Ted Williams
_ Address: 3518 Fremont Avenue N.
! Suite 399

Seattle, WA 98103

Telephone No.: (206) 420-1215

25. If this offering is limited to a special group, such as employees of the Company, or is limited to
a cerfain number of individuals (as required to qualify under Subchapter S of the intemal
Revenue Code) or is subject to any other limitations, describe the limitations and any
restrictions on resale that apply:

This offering is not limited to a special group, limited to a certain number of individuals, or is
subject to any other limitations, other than as described in Item 19,

Will the certificates bear a legend notifying holders of such restrictions? [ ] Yes []No

26. (a) Name, address and telephone number of independent bank or savings and loan
association or other similar depository institution acting as escrow agent if proceeds
are cscrowed until minimum proceeds are raised:

There are no minimum proceeds that the Company intends to achieve before
accepting the proceeds into the Company. All funds received will, however, be held
in escrow by the Company’s counsel, The Otto Law Group, PLLC, under the
following account, pending review of the subscriptions and adequacy of
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27.

28.

consideration, before being released to the Company. The escrow account is as

follows:
Otto Law Group, PLLC/Skillstorm Online Leaming, Inc. Escrow
601 Union Street, Suite 4500
Seattle, WA 98101
(b) Date at which funds will be returned by escrow agent if minimum proceeds are not

raised: There are no minimum proceeds.
Will interest on proceeds during escrow period be paid to investors? { ] Yes ([x] No

Explain the nature of any resale restrictions on presently outstanding shares, and when those
restrictions will terminate, if this can be determined:

The presently outstanding shares are restricted shares, pursuant to the Securities Act of 1933
and all shares and certificates representing the outstanding shares are be subject to applicable
SEC, federal, state (Blue sky) and local laws. No interest therein may be sold, distributed,
assigned, offered, pledged or otherwise transferred or disposed of unless (a) there is an
effective registration statement under such act and applicable United States state securitics
laws covering any such transaction involving said securities, or (b) Skilistorm receives an
opinion of legal counsel for the holder of these securities (concurred in by legal counsel for
Skillstorm) stating that such transaction is exempt from registration, or (c) Skillstorm
otherwise satisfies itself that such transaction is exempt from registration.

Note:  Equity investors should be aware that unless the Company is able to complete a
further public offering or the Company is able to be sold for cash or merged with a
public company that their investment in the Company may be illiquid indefinitely.

DIVIDENDS, DISTRIBUTION AND REDEMPTIONS

If the Company has within the last five years paid dividends, made distributions upon its stock
or redeemed any securities, explain how much and when: Not Applicable.

OFFICERS AND KEY PERSONNEL OF THE COMPANY

29. Chief Executive Officer: Title: President and Chief Executive Officer
Name: Colin Innes Age: 48
Office Street Address:
Telephone No.:

3518 Fremont Ave, North, Suite 399
Seattle, WA 98103 (206) 420-1215

Name of employers, titles and dates of positions held during past five years with an indication
of job responsibilities.

SKILLSTORM, Calgary, Alberta, March 2000 to Present
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CEOQ & Co-founder

Skillstorm teaches players, coaches, parents and teachers how to play soccer. Skillstorm
teamed up with FC Bayern Munich of Germany - considered by the Company’s management
as having the top youth academy in the world. Skillstorm and FC Bayern Munich offer access
to this age-specific academy to all kids and coaches online. Skillstorm’s technology approach
allows training content to be delivered to desktops, iPods, PDA’s and cell phones making the
user experience truly portable.

Mr. Innes co-founded the company, and initially raised initial capital, secured endorsements,
developed a new technology stack for online video delivery, and developed a web application
to deliver multiple language content to various users.

TBWAN\ Calgary, Calgary, Alberta, January 2004 to February 2005
Business Development Manager- reporting to the Managing Director

TBWA Worldwide (www.tbwa.com), part of Omnicom Group Inc., with 235 offices in 75
countries and revenues over $6 billion. Mr. Innes joined this organization by bringing all of
Impact Blues customers and most of the staff to TBWA\Calgary through a special acquisition.
Mr. Innes’ primary role was integrating previous Impact Blue customers into TBWA.

IMPACT BLUE INC., Calgary, Alberta, April 2001 to January 2004
Vice President, Business Development - reporting to the CEO

Impact Blue is an integrated communications company across competencies of software
development, web development, e-Business, content management / portal technologies, direct
response marketing, corporate communications, investor relations and advertising. Mr. Innes
accepted a newly created position to spearhead sales and marketing strategy development and
execution. Under the direction of Mr. Innes, sales in the first 8 months more than doubled to
$300,000 monthly, and sales tripled in fiscal year 2002. Marketing strategy was executed with
a new brand implementation, including a new website, new corporate collateral (traditional and
interactive), magazine advertising, email advertising and awards recognition development.
Also responsible for acquisition targeting which resulted in bringing new competencies and
business to the company.

The results earned recognition by Alberta Venture magazine, which named Impact Blue as one
of the top 30 fastest growing companies in the province. Deloitte & Touché also recognized
Impact Blue with two prestigious awards, the Fast 50 and the Fast 500, for the past two
consecutive years. The Fast 50 and Fast 500 recognize the past year's fastest growing
technology companies in both Canada and USA.

INTERSPORTS ACCELERATION CORP., Calgary, Alberta, 1998 to 2001
President — reporting to the board

Intersports is a software developer that had spun off a publicly traded company and was
deploying business-to-business solutions that combined ASP technology, streaming media and
content syndication. Mr. Innes led the team through the complex process of winding up a
limited partnership and a publicly traded company and developed a pre-IPO business plan to
attract private placement venture capital to assist with corporate growth strategies.

Education (degrees, schools, and dates):
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University Transfer Program, 1981
Okanagan College University

Continued Professional Development

NCCP Certified Level 3 Coach in Soccer

Modem Safety Management, Det Norske Veritas I
Certified Netware Administrator, Novell ‘
Network Essentials, MCSE Program

Canadian Securities Course, Canadian Securities Institute

Several accredited courses related to banking and finance, Institute of Canadian
Bankers

3 years of Certified Management Accountant Program

3 month Franchisor Training Program, Alphagraphics, Tucson Arizona

The New Psychology of Selling, Brian Tracy

Professional Selling, Dale Carnegie

Needs Analysis Sales Training, Rank Xerox

Investment in Excellence, Lou Tice — The Pacific Institute

Also a Director of the Company  [x] Yes [ ]No

Indicate amount of time to be spent on Company matters if less than full time:

30. Chief Operating Officer: Title: Chief Operating Officer
Name: Greg Heuss Age: 38
Office Street Address: Telephone No.:

3518 Fremont Ave. North, Suite 359
Seattle, WA 98103 (206) 420-1215

Name of employers, titles and dates of positions held during past five years with an indication
of job responsibilities.

MarketRange Inc. (Perfectmatch.com), April 2003 — November 2006
Vice President

Worked directly for and reported to the President/CEQ. Helped build the company from zero
revenue and eight employees to over $35 million in revenues and 30 employees in less than
three years. Assisted in the successful raising of first and second round funding equaling $9
million. Helped build and drive marketing/business development arms of business, as well as
directed the management of public relations and advertising agencies. Assisted in developing
the operations and financial projections and modeling, as well as overseeing Board meetings
and functions. Managed the acquisition process of out-of-state property. Assisted in bringing
member acquisition cost down 200% in less than six months. Grew membership base from
250,000 to over 3 million in less than two years.

Highlights and duties:
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Directed annual advertising budget of $15M

Managed creative placement and buys of all on-line advertising

Led and assisted in Business Development program

Managed affiliates and email marketing programs

Directed all special events and promotional programs

Assisted in short and long form television commercial production
Participated in gaining product placement integration of feature film (Must Love Dogs),
Dr. Phil Valentines Day show, Regis & Kelly Show;-ete:

Led the creation of all corporate financial plans/models/forecasts
Co-managed funding, presentation and investor meetings

Led Board of Director meetings and dealings

Directed advertising and PR agencies and staff

» Acted as company media spokesperson for radio and television interviews

Kiss.com/uDate.com - 2000 - 2003
Vice President - Global Marketing

Brought on to “ramp and flip” the fledgling internet site Kiss.com. Helped to grow the
membership base from 500,000 to over 7 million and revenue from less than $500,000 to over
$35 million annually. Directed all marketing, events, public relations and member services
activities. Assisted in the selling of company to UK-based uDate.com assuming the role of
Vice President of Marketing over both companies. Managed both sites and placed over §1.5
million per month in advertising. Merged each site’s platforms and sold the company to IAC
(Match.com) for $150 million. Reported directly to the CEO.

Highlights and duties:

Managed all on and offline media buys for two distinct properties
Coordinated business development opportunities

Directed corporate sponsorships and promotions

Managed affiliates department and email campaigns

Worked directly with team on all front of site optimizations and modifications
Directed members service and production departments

Oversaw the operations of public relations and creative agencies

Directed special event department and its 25+ events per year

Directed internal and external corporate relations

Acted as company media spokesperson

2 & & & & % & 5 & @

Amazon.com - 1998— 2000
Director - Event Marketing

Reported directly to the CEO. Hired to plan, create and manage a special events team.
Directed national team of 13 full time employees, as well 60-70 part-time team members.
Participated in over 35 major events/tradeshows annually. Designed and oversaw Amazon’s
first international tradeshow/event program, including muiti million dollar interactive exhibit,
vehicle fleet, operations, coordination and budgeting. The team was directly responsible for
driving over 1,000,000 users to the Amazon site(s). Responsible for a $8 million annual
budget. Worked across all Amazon business lines, including, Books, Music, DVD/Video,
Home & Garden, etc.

Highlights and duties:
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Planned, recruited and built department

Budgeted, forecasted and maintained individual P&L

Managed and directed grass-root guerilla marketing team

Directed all tradeshow and special event product and store launches

Managed outside special event and advertising agencies

Created first of its kind “non-traditional” marketing medium for Amazon.com
Directed a $8M annual budget

Worked directly with Amazon stores to promote products

Education (degrees, schools, and dates):
B.S. Business Administration, Washington State University, 199]
Also a Director of the Company  [x] Yes [ ]No

Indicate amount of time to be spent on Company matters if less than full time:

Chief Financial Officer: Title: Chief Financial Officer
Name: Ted Williams Age: 48
Office Street Address:

3518 Fremont Ave. North, Suite 399 Telephone No.:
Seattle, WA 98103 (206) 420-1215

Name of employers, titles and dates of positions held during past five years with an indication
of job responsibilities.

Skillstorm Online Learning Inc., 2005 to present

Chief Financial Officer

Skillstorm teaches players, coaches, parents and teachers how to play soccer. Skillstorm

teamed up with FC Bayern Munich of Germany — generally recognized as having the top youth

academy in the world. Skillstorm and FC Bayern Munich offer access to this age-specific

academy to all kids and coaches online. Skillstorm’s technology approach allows training

content to be delivered to desktops, iPods, PDA’s and cell phones making the user experience

truly portable.

¢ Responsible for financial and administrative activities of development stage company

o Responsible for regulatory activities in transforming private Canadian company to US-
based company suitable for public investment

Open Energy Corporation, 2005 to 2006

Founding director

Renewable energy company listed on the Over the Counter Bulletin Board (OTCBB:QEGY)

located in San Diego

» Assisted process of refocusing company from a traditional energy to a renewable energy
company

BOTB Corporation, April 2004- October 2005

39




Consulting Chief Financial Officer

Privately held holding company with investments in a number of public and private

technology companies

¢ Responsible for financial performance for investment companies, including accounting,
financial reporting, management, audit preparation, tax and special projects

o Dealt with review and orderly wind up of hardware reseller and systems integration
company

¢ Provided advice on start up and development phases of new company created to move
money in real time for the financial services industry. Active in setting up forecasts,
financial controls and ensuring statutory reporting and govemnance issues were met. Active
in marketing phase of emerging company

¢ Ensured company financial reporting was compliant with Sarbanes-Oxley section 404
requircments

Rare Method Group of Companies, 2003 - 2004

Consulting Chief Financial Officer (term position)

* Provided financial advice on various matters including tax, accounting and systems
implementation for a public corporation

Impact Blue Incorporated, 1998 - 2003
Chief Financial Officer

Integrated communications company with expertisc in software, e-Business, web development,

investor relations and corporate communications

¢ Joined Impact Blue in start up phase as first senior hire with responsibility for all
accounting, financial reporting, administration and human resource activities. Recognized
by Alberta Venture Magazine in 2001 as one of the top thirty fastest growing companies in
Alberta

¢ Placed fifieenth by Deloitte and Touche in their Canadian FAST 50 Technologa;
Companies award program for 2001. Also won award for 2002, placing 27th. Placed 170
in their North American FAST 500 award program for 2001
Prepared business plans and forecasts and executed effective cash management strategies.
Assisted in raising private capital of over five million dollars and negotiated credit lines
and loan requirements with banks
Responsible for financial review and integration of five corporate acquisitions
Prepared Corporate, Goods and Services and SRED tax returns

e Actively participated in all aspects of human resources activities including hiring,
development, evaluations, reprisals and rewards.

¢ Instrumental in landing significant new customers

Education (degrees, schools, and dates):

Bachelor of Business Administration and Commerce, University of Alberta, Canada, 1980
Chartered Accountant designation, 1983

Also a Director of the Company [ ]Yes [x]No

Indicate amount of time to be spent on Company matters if less than full time:

32. Other Key Personnel: None.




DIRECTORS OF THE COMPANY

33. Number of Directors: 2. If Directors are not elected annually, or are elected under a voting trust
or other arrangement, explain:

Information concerning outside or other Directors (i.e. those not described above): Colin Innes
" and Greg Heuss are the only Directors of the Company.

35. (a)

(b)

(c)

(d

Have any of the Officers or Directors ever worked for or managed a company (including
a separate subsidiary or division of a larger enterprise) in the same business as the
Company?

[ JYes [X]No  Explain:

If any of the Officers, Directors or other key personnel have ever worked for or managed
a company in the same business or industry as the Company or in a related business or
industry, describe what precautions, if any, (including the obtaining of releases or
consents from prior employers) have been taken to preclude claims by prior employers
for conversion or theft of trade secrets, know-how or other proprietary information.

Not Applicable.

If the Company has never conducted operations or is otherwise in the development
stage, indicate whether any of the Officers or Directors has ever managed any other
company in the start-up or development stage and describe the circumstances, including
relevant dates.

In the 1980s, Colin Innes started up and sold 2 companies, Empire Cleaning Service and
Video Plus Electronics. In the 1990's, Mr. Innes started up Farpoint Media Corporation
for DVD manufacturing. Mr. Innes also started up 3 AlphaGraphics Franchises and
became the Franchisor in Canada and the United Kingdom, where he helped start up
additional new franchises.

Greg Heuss was part of the start up team with Kiss.com from 2000-03. Mr. Heuss
directed all marketing, events, public relations and member services activities, and
assisted in the sefling of company to UK-based uDate.com, assuming the role of Vice
President of Marketing over both companies. Mr, Heuss managed both sites

From 2003.2006, Mr. Heuss served as Vice President of MarketRange, Inc.
(perfectmatch.com). Assisted in the successful raising of first and second round funding
equaling $9 million. Mr. Heuss helped to and drive the marketing/business development
arms of business, as well as directed the management of public relations and advertising
agencies. Mr. Heuss also assisted in developing the operations and financial projections
and modeling, as well as overseeing Board-meetings and functions.

If any of the Company's key personnel are not employees but are consultants or other
independent contraclors, state the details of their engagement by the Company.
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36.

37.

Thomas Niendorf is a founding shareholder of the Company, and is now primarily
involved with late-stage post-production activities of the Company’s training videos.
Peter Malacoane is Skillstorm’s full-time employed professional coach, working under
an employment contract. His official title is Product Development Manager. Otherwise,
the Company does not engage any other consultants or independent contractors, nor does
it intend to do so in the near future. Please see the terms of Mr. Malakoane, Henry
Hausler and Peter Ranke's engagement with the Company, listed as exhibits in Part 111
None of these individuals are Directors of the Company.

(e) If the Company has key man life insurance policies on any of its Officers, Directors or
key personnel, explain, including the names of the persons insured, the amount of
insurance, whether the insurance proceeds are payable to the Company and whether
there are arrangements that require the proceeds to be used to redeem securities or pay
benefits to the estate of the insured person or a surviving spouse.

Directors and officers insurance will be purchased when the maximum proceeds are
collected.

If a petition under the Bankruptcy Act or any State insolvency law was filed by or against the
Company or its Officers, Directors or other key personnel, or a receiver, fiscal agent or similar
officer was appointed by a court for the business or property of any such persons, or any
partnership in which any of such persons was a general partner at or within the past five years,
or any corporation or business association of which any such person was an executive officer at
or within the past five years, set forth below the name of such persons, and the nature and date
of such actions.

Note: After reviewing the information conceming the background of the Company's Officers,
Directors and other key personnel, potential investors should consider whether or not
these persons have adequate background and experience to develop and operate this
Company and to make it successful. In this regard, the experience and ability of
management are often considered the most significant factors in the success of a
business.

PRINCIPAL STOCKHOLDERS

Principal owners of the Company (those who beneficially own directly or indirectly 10% or
more of the common and preferred stock presently outstanding) starting with the largest
common stockholder. Include separately all common stock issuable upon conversion of
convertible securities (identifying them by asterisk) and show average price per share as if
conversion has occurred. Indicate by footnote if the price paid was for a consideration other
than cash and the nature of any such consideration.
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No. of l

Shares
After |
Offering
Average No of if All
Class of Price Per Shares Securities
Shares  Share Now Held % of Total Sold % of Total '
Name: Commeon 6,542.670 21.00% 6,542,670 13.33%
Colin Innes Preferred 1,000,0000 100.00% 1.000.000  100.00%
Office Street Address:
3518 Fremont Ave. North
Suite 399

Seattle, WA 98103

Telephone No.:(206) 420-1215
Principal occupation: Chairman, President and Chief Executive Officer,

Skillstorm Online Leaming, Inc.

Name: Common 6,542,660  21.00% 6,542,670 13.33%
Thomas
Niendorf

Office Strect Address:

60 Chapalina Rise S.E

Calgary, Alberta, Canada
T2X 3X5

Telephone No.: (403) 244-1813
Principal occupation: Independent Consultant

38. Number of shares beneficially owned by Officers and Directors as a group:

Before offering: 6,552,670 shares (21.07 % of total outstanding)

After
offering:  a) Assuming minimum securities soid: 6,552,670 shares (13.22 % of total
outstanding)

b) Assuming maximum securities sold: 6,552,670 shares (13.22 % of total
outstanding)

(Assume all options exercised and all convertible securities converted.)
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39.

40.

MANAGEMENT RELATIONSHIPS, TRANSACTIONS AND REMUNERATION

(a) If any of the Officers, Directors, key personnel or principal stockholders are related by
blood or marriage, please describe. Not Applicable.

(b} If the Company has made loans to or is doing business with any of its Officers,
Directors, key personnel or 10% stockholders, or any of their relatives (or any entity
controlled directly or indirectly by any such persons) within the last two years, or
proposes to do so within the future, explain. (This includes sales or lease of goods,
property or services to or from the Company, employment or stock purchase contracts,
etc.) State the principal terms of any significant loans, agreements, leases, financing or
other arrangements.

The Company acquired 100% of the assets of Skillstorm Online Leaming, Inc., an
Alberta, Canada company valued at $461,648, which company is now a wholly-owned
subsidiary of Skillstorm through the issuance of 16,833,760 shares, of which
14,000,000 shares are held by 1441966 Ontario Inc., a Canadian corporation controlled
by Colin Innes. As a result, the former sharcholders of the Alberta corporation
acquired 54% of the voting shares of the Company.

Additionally, the Company is indebted to Colin Innes and Ted Williams for loans of
$52,700 and $20,900, respectively, for equipment and working capital loans, as
described in the ‘Use Of Proceeds’ set forth in Question 10(b). Mr. Innes and Mr.
Williams are also owed $77,818 for past services rendered to the Company, which will
be paid out of proceeds in excess of $600,000 raised under this registration.

(c) If any of the Company’s Officers, Directors, key personnel or 10% stockholders has
guaranteed or co-signed any of the Company's bank debt or other obligations,
including any indebtedness to be retired from the proceeds of this offering, explain and
state the amounts involved.

(a) List all remuneration by the Company to Officers, Directors and key personnel for the
last fiscal year:

Cash Other
Chief Executive Officer $ 30,900 S N/A
Chief Operating Officer N/A N/A
Chief Accounting Officer . $27,750 N/A
Key Personnel:
N/A N/A N/A




41.

(®)

©

(a)

(b)

Others: N/A N/A

Total: $58,650 § NFA

Directors as a group (number of persons
1 $58,650 $N/A

If remuneration is expected to change or has been unpaid in prior years, explain:

Colin Innes is owed approximately $52,700 in back salary and loans made to the
Company duning fiscal year 2006.

Ted Williams is owed approximately $56,800 in back salary and loans made to the
Company during fiscal year 2006.

If any employment agreements exist or are contemplated, describe:

The Company intends to enter into employment agreement with Colin Innes, Greg
Heuss and Ted Williams in the next six months

Number of shares subject to issuance under presently outstanding stock purchase
agreements, stock options, warrants or rights: 445,000* shares ( 0.89 % of total shares
to be outstanding after the completion of the offering if all securities sold, assuming
exercise of options and conversion of convertible securitics). Indicate which have been
approved by shareholders. State the expiration dates, exercise prices and other basic
terms for these securities:

The 5 Units that were issued consisted of 1 Convertible Debenture with a 12% coupon
(the “Debenture™) and | Warrant to purchase 25,000 shares of the Company’s commeon
stock (the “Common Stock™) at a price of $.001 per share (the “Warrant”). All
outstanding principal and accrued and unpaid interest is due one year from the date upon
which the Debenture is executed (the “Maturity Date™). At any time prior to or at the
Maturity Date, at the option of the Holder, all principal and accrued interest due on the
Debenture (the “Convertible Amount”) may be converted into that number of fully
paid and nonassessable shares of Common Stock of the Company (the “Conversion
Shares™) equivalent to the balance due and owning under the Debenture. The price per
share of the Conversion Shares shall be equal to the higher of $0.10 or the average
price at the close of the previous 10 trading days, less a 25% discount.

*Assumes that each Unit holder will exercise the right to acquire 25,000 shares of
Common Stock.

Number of common shares subject to issuance under existing stock purchase or option
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plans but not yet covered by outstanding purchase agreements, options or warrants: 0
shares.

(¢} Describe the extent to which future stock purchase agreements, stock options, warrants
or rights must be approved by sharcholders.

Not Applicable.

42. If the business is highly dependent on the services of certain key personnel, describe any

43,

44,

arrangements to assure that these persons will remain with the Company and not compete
upon any termination:

Note: After reviewing the above, potential investors should consider whether or not the
compensation to management and other key personnel directly or indirectly, is
reasonable in view of the present stage of the Company's development.

LITIGATION

Describe any past, pending or threatened litigation or administrative action which has had or
may have a material effect upon the Company’s business, financial condition, or operations,
including any litigation or action involving the Company's Officers, Directors or other key
personnel. State the names of the principal parties, the nature and current status of the matters,
and amounts involved. Give an evaluation by management or counsel, to the extent feasible,
of the merits of the proceedings or litigation and the potential impact on the Company’s
business, financial condition, or operations.

The Company has never been, nor does it believe it will be, a party to any past, pending or
threatened litigation or administrative action. None of the Company’s officers, key personnel
or directors are or have been parties to any threatened litigation or administrative action.

FEDERAL TAX ASPECTS

If the Company is an S corporation under the Internal Revenue Code of 1986, and it is
anticipated that any significant tax bencfits will be available to investors in this offering,
indicate the nature and amount of such anticipated tax benefits and the material risks of their
disallowance. Also, state the name, address and telephone number of any tax advisor that has
passed upon these tax benefits. Attach any opinion or description of the tax consequences of
an investment in the sccurities by the tax advisor.

The Company is not an S corporation.

Name of Tax Advisor:
Address:
Telephone No. ( ) -
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45.

46.

Note: Potential investors are encouraged to have their own personal tax consultant contact
the tax advisor to review details of the tax benefits and the extent that the benefits
would be available and advantageous to the particular investor.

MISCELLANEOUS FACTORS

Describe any other material factors, either adverse or favorable, that will or could affect the
Company or its business (for example, discuss any defaults under major contracts, any breach
of bylaw provisions, etc.) or which are necessary to make any other information in this
Offering Circular not misleading or incomplete.

FINANCIAL STATEMENTS

Provide the financial statements required by Part F/S of this Offering Circular section of Form
1-A.

SKILLSTORM ONLINE LEARNING, INC,

CONSOLIDATED INTERIM FINANCIAL STATEMENTS
For the year ended December 31, 2006
Unaudited

(Prepared by Management)
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SKILLSTORM ONLINE LEARNING, INC.
CONSOLIDATED BALANCE SHEETS
For the period ended December 31, 2006
BALANCE SHEETS
(unaudited)
December 31, 2006 December 31, 2005
s $
ASSETS
Current Assels
Cash 0 43,044
523 0
Sales tax recoverable 797 7,627
Prepaid 1,317 1,319
2,637 51,990
Fixed Assets
Equipment 403,926 606,806
Totsal Assets 406,563 658,796
i LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Bank indebtedness 4,336 0
! Accounts payable and accrued liabilities 524,669 143,465
Convertible Debenture {note 2) 125,000 0
Due to Shareholders (note 3) 58,662 53,683
Total Liabilities 712,567 197,148
STOCKHOLDERS' EQUITY (DEFICIENCY)
Preferred stock
10,300,000 shares authorized at $0.001par value
10,000 shares issued and outstanding 2 2
Common Stock
100,000,000 shares authorized at $0.001 par value
31,083,760 shares issued and outstanding 31,084 31,084
(10,295,000 December 31, 2004)
(10,285,000 December 31, 2003)
Addiiional paid in capital 1,083,258 1,083,258
Comprehensive debit / credit (35,781) 0
Deficit (1,384,567) (652,696)
Total Stockholders’ Equity (306,004) 461,648
TOTAL LIABILITIES AND
STOCKHOLDERS’ EQUITY 406,563 658,796
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Financial statements prepared by management

The accompanying notes are an integral part of these financial statements

SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED STATEMENT OF OPERATIONS

For the year ended December 31, 2006
{upaudited)

Sales

EXPENSES
Advertising
Consulting fees
Professional fees
Rent

Iniernet hosting
Telephone

Travel and entertainment
Office

Interest

Wages and benefits
Directors fec
Amortization

Other expense
Total expenses

NET LOSS

NET LOSS PER COMMON SHARE
Basic
AVERAGE OUTSTANDING SHARES

Basic and fully diluted

Year Ended Year Ended September
December 31, December 31, 30, 1999 to
2006 2005 December 31,
2006

b3 3 $
13,387 14,509 27,896
10,258 23,189 33,447
290,228 143,109 433,337
113,710 66,280 200,333
39,085 19,280 58,365
7,195 13,789 20,984
6,729 4,941 11,670
9,167 11,814 20,981
13,630 18,951 35,589
16,722 1] 16,722
11,683 0 11,683
0 1,000 1,000
226,851 221,496 549,522
745,258 523,349 1,393,613
) 0 18,830
745,258 523,849 1,412,463
{731,871) (509,340) (1,384,567

(0.02) (0.02)
31,083,760 31,083,760
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SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED STATEMENT OF CASH FLOWS
For the year ended December 31, 2006

(unaudited)
September 30,
Year ended Year ended 1999 to
December 31, December 31, December 31,
2006 2005 2006
H S b3

CASH FLOWS FROM OPERATING ACTIVITIES
Net Loss (731,871) (509,340} (1,384,567)
Adjustments to reconcile net loss to net cash provided by
operating activities:
Non cash expense

Amortization 226,851 221,496 549,522

Operating assets and liabilities received for common shares
on acquisition of subsidiary company

0 128,577 207,257

Issuance of common stock for expenses and
Thining property options ] 1,000 19,830
Changes in operating assets and liabilities 387,513 114,313 522,032
Net Cash Provided (Used) in Operations (117,507 (43,954) (85,926)
CASH FLOWS FROM INVESTING ACTIVITIES
Equipment acquired (23.971) (42,220) {66,191)
CASH FLOWS FROM FINANCING ACTIVITIES
Convertible debenture 125,000 0 125.000
Loan from Shareholders 4,879 42,515 58,562
Net Cash from Financing 129,879 42,515 183,562
Foreign Exchange effect on cash (35,781)) 0 (35,781)
NET INCREASE (DECREASE) IN CASH (47.380) (43,659)) (4,336)
CASH AT BEGINNING OF YEAR/PERIOD 43,044 86.703 0
CASH (DEFICIENCY) AT END OF YEAR/PERIOD (4,336) 43,044 (4,336}

Financial statements prepared by management

The accompanying notes are an integral pant of these financial statements




SKILLSTORM ONLINE LEARNING, INC
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
From the date of inception September 30, 1999 to December 31, 2006

Common Additional Accumulated Total
Stock Paid-in Comprehensive Deficit Stockholders'
Capital DR/CR’s Equity/(Deficit)
Shares Asnount
5 H - S s

Issuance of common stock for
incorporation expense October 1, 1999 10,100 10 9 0 0 (b]]
Common stock issued for aption to
acquirc mining property
October 15, 1999 471900 418 4,301 0 0 4779
Common stock issued for services
December 30, 1999 2,000 2 198 0 0 200
Nct (loss) December 31, 1997 ] 0 0 0 {5,080) (5,080}
Balance at December 31, 1999 450,000 490 4,590 0 (5.080) 0
Caommen stock issued for option (o
acquire mining propety 2,995,000 2,995 0 0 0 2995
Issuance of common shares for option
10 acquire mining property 10,755,000 10,755 0 0 0 10,755
Ndt (loss) December 31, 2000 0 0 0 0 {13.750) {13,750)
Balance December 35, 2000 14,240,000 14,240 4,590 0 (18,830) ]
Net (loss) December 31, 2001, 2002,
2003 0 0 0 0 0 0
Bslance December 31, 2003 14,240,000 14,240 4,590 0 (18.830) 1]
Issuance of common shares to merge
with Skillstorm December 31, 2005 16,833,760 16,834 949,101 0 0 965,935
Net {loss) December 3, 2004 0 D 0 0 (124,526) {124,526)
Balsnce December 31, 2004 31,073,760 31,074 95,691 0 {143,356) 841,409
Common stock issued for diretiors
services August 30, 2005 {0,000 10 990 0 0 1,000
Additional paid in capital acquired on
merger with Skillstorm 0 0 128,577 [] 128,577
Preferred shares issued 0 0 0 0 2
Nat (loss) December 31, 2005 0 1] 0 {509,340} {509,340}
Balance Decensber 31, 2005 31,081,760 31,084 1,083,258 0 {652,696} 461,648
Net (loss) December 31, 2006 0 0 1] (35.781) (731871} {767,652)
Balance December 31, 2006 31,083,760 31,084 1,083.258 (6,718) {1,384,567) (306,004)
(unaudited)

Financial statemenls prepared by management
The accompanying notes are an integral part of these financial statements
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SKILLSTORM ONLINE LEARNING, INC,

NOTES TO CONSOLIDATED INTERIM FINANCIAL STATEMENTS
December 31, 2006 {
(unaudited)

1. THE COMPANY

The Company was organized in the jurisdiction of the state of Nevada on September 30, 1999 as Cherry
Creek Gold Corporation and re-domiciled to the state of Washington on August 30, 2005. On January 6,
2006 the Company changed its name to Skillstorm Online Leaming, Inc.

The Company was incorporated with authorized share capital of 100,000,000 shares of common stock at a
par value of $0.001 and 10,000,000 shares of preferred stock at a par value of $0.001. At December 31,
2006 the Company has 31,083,760 shares of common stock issued and outstanding and 2 shares of
preferred stock issued and outstanding. The terms of the shares of preferred stock are to be determined by
the board of directors as the preferred shares are issued.

The Company entered into the business of the development of sport learning software products combining
methodology and technology in a manner for players, coaches, parents, associations and teachers to utilize.
The technology is market ready. The Issuer is in discussions with several customers regarding the sale and
instatlation of their solution,

These unaudited consolidated interim financial statements have been prepared by management in
accordance with accounting principles generally accepted in the United States for interim financial
information, are condensed and do not include all disclosures required for annual financial statements. The
organization and business of the Company, accounting policies followed by the Company and other
information are contained in the notes to the Company's consolidated financial statements for the year
ended December 31, 2006,

In the opinion of the Company’s management, this consolidated interim financiat information reflects ali
adjustments necessary to present fairly the Company’s consolidated financial position at December 31,
2006 and the consolidated results of operations and the consolidated cash flows for the three and nine
months then ended.

Acquisition of Skillstorm Assels

Effective December 20, 2005, pursuant 1o an acquisition agreement, the Company acquired 100% of the
issued capital stock of Skillstorm Online Learning, Inc., an Alberta corporation (the “Alberta corporation’).
As consideration, the Company issued 16,833,760 shares of common stock to acquire the Alberta
corporation. As a result, the former shareholders of the Alberta corporation acquired 54% of the voting
shares of the Company. This transaction is, therefore, treated as a reverse takeover and, for accounting
purposes, the Alberia corporation is deemed to have acquired the Company. Accounting for the business
combination as a reverse takeover results in the following:

i) The financial statements of the combined entities are issued under the legal parent, Skillstorm
Online Leaming, Inc. (formerly Cherry Creek Gold Corporation) but are considered a
continuation of the financial statements of the Alberta corporation.

i) Accordingly for accounting purposes, the acquired asscts, liabilitics and business of the
Alberta corporation are included in the financial statements at their historical carrying value.
1ii} The accounting for the business combination on this basis is summarized in Note 5.
v) All inter company transactions have been ¢liminated on consolidation.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Accounting Methods

The summary of significant accounting policies of the Company is presented to assist in understanding the
Company’s financial statements. The financial statements and notes are represcntations of the Company’s
management and management is responsible for the integrity and objectivity of the financial statements.
These accounting policies conform to accounting principles generally accepted in the United States of
America and have been consistently applied in the preparation of these financial statements.

Equipment
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Equipment is recorded at cost and is being amortized over the estimated useful lives of the equipment, or
term of lease, whichever is shorter, using the following rates:

Computer equipment 30% Declining balance
Computer sofiware 160% Straight line
Fumniture and equipment 20% Declining balance
Video content 30% Declining balance
Website 30% Straight-line

Website development costs
The Company capitalized its original website development costs and amortizes the resulting asset at 30% of
the original cost per year. Costs of subsequent website upgrades are expensed as incurred.

Long-lived Asscts

SFAS No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets” establishes a single
accounting mode! for long-lived assets to be disposed of by sale including discontinued operations, SFAS
144 requirces that these long-lived assets be measured at the lower of carrying amount or fair value less cost
10 sell, whether reported in continuing operations or discontinued operations.

As such, these long-lived assets of the Company are reviewed when changes in circumstances require as to
whether their carrying value has become impaired, pursuant to SFAS 144. Management considers assets to
be impaired if the carrying value exceeds the future projected cash flows from related operations (without
interest charges and undiscounted). 1f impairment is deemed to exist, the assets will be written down to fair
value less cost to sell.

Stock Based Compensation

In 1995, the Financial Accounting Standards Board issued SFAS No. 123, Accounting for Stock-Based
Compensation which permitted the measurement of compensation cost using the intrinsic value-based
method of accounting prescribed by the Accounting Principles Board (APB) Opinion No. 25, Accounting
for Stock Issued to Employees. In 2004 FASB issued a revision of FASB Statement No. 123, This
Statement supersedes APB Opinion No. 25 and its related implementation guidance. This revised
pronouncement requires that all stock options and warrants be accounted for using the Fair Value Method.
The Company will follow the Fair Value Method in accounting for stock issued to employees and to non-

employees.

Basic and diluted Net Income (Loss) Per Share

Basic loss per share is compuied by dividing losscs available to common stockholders by the weighted-
average number of common shares during the period. Diluted loss per share reflect the per share amount
that would have resulted if dilutive common stock equivalents had been converted 1o common stock. No
stock options were available or granted during the periods presented.

Dividend Policy
The Company has not yet adopted any policy regarding payment of dividends, No dividends have been
paid since inception and it is unlikely that dividends will be paid in the foreseeable future,

Income Taxes

At December 31, 2006 the Company had combined net losses from operations available for carry forward
of $1,342,000. The income tax benefit of approximately $335,000 from the loss carry forward has been
fully offsct by a valuation reserve because the use of the future tax benefit is indeterminable since the
Company has limited operations. Losses for tax purposes begin 1o expire in 2011.

Financial Instruments
The carrying amounts of financial instruments, consisting of cash, accounts payable and accrued liabilitics,
are considered by management (o be their estimated fair value.

Estimates and Assumptions

Management used estimates and assumptions in preparing these financial statements in accordance with
generally accepted accounting principles. Those estimates and assumptions affect the reported amounts of
the assets and liabilitics, disclosure of contingent assets and liabilities, and the reported revenues and
expenses. Actual results could vary from the estimates that were assumed in preparing these financial
statements.

Comprehensive Income
The Company, since inception, implemented Statement of Financial Accounting Standards No. 130. The
adoption of the standard had no impact on the to1al stockholder's equity.

53




Non Cash Issuance of Stock |
- On October 1, 1999 the Company issued 10, 100 shares of common stock nominally valued at $101 were

issued for services provided by an officer and director of the Company, i
- On October 15, 1999 the Company issucd 477,900 shares of common stock nominally valued at $4,779

for consulting services related to certain options to acquire mineral properties.

- On February 18 and May 5, 2000 the Company issued 2,995,000 and 10,755,000 shares of common stock

nominally valued at $13,750 for options to acquire mineral propetties. ‘

- On August 31, 2005 the Company issued 10,000 shares of common stock nominally valued at $1,000 ‘
were issued for services provided by an officer and director of the Company.

- On December 20, 2005 the Company issued 16,833,760 shares of common stock valued at $965,935 for

ownership of Skillstorm Online Leaming, Inc., an Alberta corporation.

Revenue Recognition

The Company’s sales are cash only and sales are recorded as incurred. Sales transactions are conducted
over the internet and deposits are made directly to the Company through WortdPay and PayPal.

Recent Accounting Pronouncements

The Company does not expect that the adoption of other recent accounting pronouncements will have a
material impact on its financial statements,

3. EQUIPMENT

Accumulated
2006 Cost Amortization Net
Computer equipment $137,943 $116,771 $21,172
Computer software 5,562 5,562 0
Fumiture and equipment 8,784 3,623 5,161
Video content 774,000 406,727 367,273
Website 27,159 16,839 10,320
$953.448 $549,522 $403,926

Accumulated
2005 Cost Amortization Net
Computer equipment $113,972 $55,109 $58,863
Computer software 5,562 5,562 0
Fumiture and equipment 8,784 1,550 7.234
Video content 774,000 252,769 521,231
Website 27,159 7,681 19,478

$929,477 $322,671 $606,806

4. DUE TO SHAREHOLDERS

$52,640 of the $58,562 owing to sharcholders at December 31, 2006 is secured by assets of the Company
and is repayable with interest at current bank rates. The balance is unsecured with no terms of repayment.

5. COMMON STOCK

in 1999 the Company issued 10,100 shares of common stock for organizational expenses of the Company,
issued 477,900 shares of common stock for services all valued at $0.01 per share and issued 2,000 shares
for office services valued at $0.10 per share. A further 13,750,000 shares of common stock were issued
during 2000 at $0.001 per sharc for options to acquire mineral properties. The options subsequently expired
unexercised. In 2005 the Company issued 10,000 shares of common stock valued at $0.10 per share for
director services.

Effective December 31, 2005 the Company issued 16,833,760 shares of common stock to acquire
technology, assets and business concepts of Skillstorm Acquisition Sub, valued at $461,648

The Company did not issue common stock during the year ended December 31, 2006.
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6. CONVERTIBLE DEBENTURE

The debentures are in units of $25,000, and bears interest at 12% per annum. Each unit includes one
warrant to purchase 25,000 shares at $0.001 per share. At December 31, 2006 there were four units
outstanding totaling $100,000.

7. PREFERRED SHARES

The preferred shares are convertible on a one for cne basis to Common Stock. They do not have any voting
rights or dividends.

8. ENDORSEMENT AND ROYALTY AGREEMENTS

The Company is party to several agreements relating to the rights to the use of FC Bayern Munich AG’s
youth soccer academy training exerciscs. The initial agreement, dated April 27, 1998, was executed by a
predecessor company and updated by Skillstorm on November 25, 2005. This Right to Use and Royalty
Agreement has no end date and has a Royalty amount associated with it. The Royalty is calculated as 50%
of net incomes after defined Cost of Sales amounts, including amortization, are deducted.

The Company also has a signed endorsement from the president of FC Bayern Munich AG, Franz
Beckenbauer.

9. GOING CONCERN

The Company intends to further develop its business interests as outlined in Note 1, however, the Company
does not have the working capital necessary to be successful in this effort to expand its operations and
continuation of the Company as a going concem is dependent upon the Company obtaining additional
working capital. There is no assurance that the Company will be able to obtain any financing or to
continue as a going concemn.
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SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED FINANCIAL STATEMENTS

December 31, 2005, 2004 and 2003
Unaudited

(Prepared by Management)
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SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED BALANCE SHEETS
{unaudited) |

December 31 December 31 December 31
2005 2004 2003
$ $ 5
ASSETS
Current Assets
Cash 43,044 86,703 0
Sales tax recoverable 7,627 1,439 0
Prepaid 1,319 0 0
51,990 £8,142 0
Fixed Assets
Equipment (note 3) 606,806 786,082 0
Total Assets 658,796 874,224 0
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Accounts payable and accrued liabilities 143,465 21,645 0
Duc to Sharchelders (note 4) 53,683 11,168 0
Total Liabilities 197,148 32,813 0
STOCKHOLDERS' EQUITY (DEFICIENCY)
Preferred stock
10,000,000 shares authorized at $0.001par valuc
10,000 shares issued and outstanding 2 2 0
Common Stock {note 5)
100,000,000 shares authorized at $0.001 par value |
31,083,760 shares issued and outstanding 31,084 31,074 14,240 ;
(10,295,000 December 31, 2004) .
{10,285,000 December 31, 2003) i
|
Additional paid in capital 1,083,258 953,691 4,590 '
Deficit (652,696) (143,356) (18,830)
Total Stockholders” Equity 461,648 841411 0
TOTAL LIABILITIES AND STOCKHOLDERS’
EQUITY 658,796 874,224 0

Financial statements prepared by management

The accompanying notes are an iniegral part of these financial statements
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SKILLSTORM ONLINE LEARNING, INC.

CONSOLIDATED STATEMENT OF OPERATIONS
For the years ended December 31, 2005, 2004 and 2003 and for the period September 30, 1999 (date of

inception) 10 December 31, 2005

{unaudited)

Sales

EY.PENSES
Acvertising
Ccnsulting fees
Professional fees
Rent

Intzrnet hosting
Telephone
Tr.avel and entertainment
Office

Directors fees
Amortization

Otlier expense
To al expenses

NET LOSS

NET LOSS PER COMMON SHARE

Basic

AVERAGE OUTSTANDING

SHARES

Basic and fully diluted

Year ended Year ended Year ended September 30,1999
December 31, December 31, December 31, to December 31,
2005 2004 2003 2005
3 s $ b3
14,509 Q 0 14,509
23,189 0 ] 23,189
143,109 0 0 143,109
66,280 20,343 0 86,623
19,680 0 0 19,680
13,789 0 0 13,789
4941 0 H 4,941
11,814 0 0 11,814
18,951 3,008 0 21,959
1,000 ' 0 0 1,000
221,496 101,175 0 322,671
523,849 124,526 ] 648,375
0 0 ] 18,830
523,849 124,526 0 667,205
(509,340) {124,526) 0 (652,696)
{0.02) (0.00} {0.00)
31,083,760 31,073,760 14,240,000

Financial statements prepared by management

The accompanying notes are an integral part of these financia) statements
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SKILLSTORM ONLINE LEARNING, INC. ‘

CONSOLIDATED STATEMENT OF CASH FLOWS

For the years ended December 31, 2005, 2004 and 2003 and for the period September 30, 1999 (date of |
inception) to December 31, 2005

{unaudited)

Year ended Year ended Year ended Septemnber 30, 1999
December 31, { December 31, December 31, to December 31,
2005 2004 2003 2005
5 5 b $
CASH FLOWS FROM OFPERATING
ACTIVITIES
Net Loss (509,340) (124,526) 0 (652,696)
Adjustments to reconcile net loss to net cash
provided by operating activities:
Non cash expense
Amontization 221,496 101,175 0 322,671
Operating assets and liabilities received for
common shares on acquisition of subsidiary
company 128,577 75,802 204,379
Issuance of common stock for expenses
and mining property options 1,000 0 0 19,830
Changes in operaling assets and liabilities 114,313 23,084 0 137,397
Net Cash Provided (Used) in Operations {43,954) 715,535 0 31,581
|
CASH FLOWS FROM INVESTING
ACTIVITIES ‘
Acquisition of equipment (42,220) 0 0 {42,220}
CASH FLOWS FROM FINANCING l
ACTIVITIES l
Due to shareholders 42,515 11,168 0 53,683
NET INCREASE (DECREASE) IN CASH (43,659 86,703 0 43,044
CASH AT BEGINNING OF YEAR 86,703 0 0 0
CASH AT END OF YEAR 43,044 86,703 0 43,044

Financial statements prepared by managemeni

The accompanying notes are an integral part of these financial statements
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SKILLSTORM ONLINE LEARNING, INC,
CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY
From the date of inception September 30, 1999 to December 31, 2005
(unaudited)
Common Additional Accumulated Total
Stock Patd-in Deficit Stockhokders'
Capital EquityA Deficit)}
Shares Amount
s $ s 5

Issuance of common stock for
incorporatian expense October |, 1999 10,100 10 21 0 101
Common stock issued for option to
acquire mining property
QOctober 15, 1999 477,900 478 4,300 0 47719
Common stock issued for services
December 30, 1999 2,000 2 198 Q 200
Net (loss) December 31, 1997 0 0 0 (5,080) (5.080)
Balance at December 31, 1999 490,000 49 459 (5,030) 0
Common stock issued for option to
acquire mining property 2,995,000 2,995 0 0 2,995
Issuance of common shares for option
to acquire mining property 10.755.000 10,755 0 i) 10,755
Net (loss} December 31, 2000 0 0 0 {131,7250) (13,750)
Balance December 31, 2000 14,240,000 14,240 4,590 (18,330) 0
Net (loss) December 31, 2001, 2002,
2003 0 0 0 1 [1]
Bazlance December 31, 2003 14,240,000 14,240 4,5%) (18,830) 0
Issuance of common shares to merge
with Skillstorm 16,833,760 16,834 949,101 4] 965,935
Net (loss) December 31, 2004 0 0 0 (124,526) {124,526)
Balance December 31, 2004 31,073,760 3,074 953,691 (143,356) 841,409
Common stock issued for directors
services August 30, 2005 10,000 10 990 0 1,000
Additional paid in capita) acquired on
merger with Skillstorm 0 0 128,577 0 128,577
Preferved shares issued 0 0 0 0 -
Net (loss) December 31, 2005 1] 0 0 (509340) (509,340)
Balsnce December 31, 2005 31,083,760 31,084 1,083,258 (652,696) 461,648

Financial statements preparcd by management

The accompanying notes are an integral part of these financial statements
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SKILLSTORM ONLINE LEARNING, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2005
{vnaudited)

1 THE COMPANY

The Company was organized in the jurisdiction of the statc of Nevada on September 30, 1999 as Cherry
Creek Gold Corporation and re-domiciled to the state of Washington on August 30, 2005. On Decermnber
20, 2005 the Company issued 16,833,760 shares of common stock to acquire the Skillstorm technology,
assets and business concepts and on January 6, 2006 the Company changed its name to Skillstorm Online
Learning, Inc.

The Company was incorporated with authorized share capital of 100,000,000 shares of common stock at a
par value of $0.001 and 10,000,000 shares of preferred stock at a par value of $0.001. At December 31,
2005 the Company has 31,083,760 shares of common stock issued and outstanding and 10,000 shares of
preferred stock issued and outstanding,

The Company entered into the business of the development of sport leaming software products combining
methodology and technology in a manner for players, coaches, parents, associations and teachers to utilize.
The technology is market ready. The Issuer is in discussions with several customers regarding the sale and
installation of their solution.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Accounting Methods

The summary of significant accounting policies of the Company is presented to assist in understanding the
Company's financial statements. The financial statements and noles are representations of the Company's
management and management is responsible for the integrity and objectivity of the financial statements.
These accounting policics conform to accounting principles generally accepted in the United States of
America and have been consistently applied in the preparation of these financial statements,

Equipment
Equipment is recorded at cost and is being amortized over the estimated useful lives of the equipment, or
term of lease, whichever is shorter, using the following rates:

Computer equipment 30% Declining balance
Computer software 100% Straight line
Furniture and equipment 20% Decclining balance
Video content 30% Declining balance
Website 30% Straight-line

Website development costs
The Company capitalized its original website devclopment costs and amortizes the resulting asset at 30% of
the original cost per year. Costs of subsequent website upgrades are expensed as incurred.

Long-lived Assets

SFAS No. 144, “Accounting for the Impairment or Disposa! of Long-Lived Assets” establishes a single
accounting model for long-lived assets to be disposed of by sale including discontinued operations. SFAS
144 requires that these long-lived assets be measured at the lower of carrying amount or fair value less cost
to selt, whether reported in continuing operations or discontinued operations.

As such, these long-lived sssets of the Company are reviewed when changes in circumstances require as (o
whether their carrying value has become impaired, pursuant 10 SFAS 144, Management considers assets to
be impaired if the carrying value exceeds the future projected cash flows from related operations (without
interest charges and undiscounted). If impairment is deemed to exist, the assets will be written down to fair
value less cost to sell.

Stock Based Compensation

In 1995, the Financial Accounting Standards Board issued SFAS No. 123, Accounting for Stock-Based
Compensation which permitied the measurement of compensation cost using the intrinsic value-based
method of accounting prescribed by the Accounting Principles Board (APB) Opinion Ne. 25, Accounting
for Stock Issued 1o Employecs. In 2004 FASB issued a revision of FASB Statement No. 123, This
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Statement supersedes APB Opinion No, 25 and its related implementation guidance. This revised
pronouncement requires that all stock options and warrants be accounted for using the Fair Value Method.
The Company will follow the Fair Value Method in accounting for stock issued to employees and to non-

employees.

Basic and diluted Net Income (Loss) Per Share

Basic loss per share is computed by dividing losses available to common stockholders by the weighted-
average number of common shares during the period. Diluted loss per share reflect the per share amount
that would have resulted if dilutive common stock equivalents had been converted to common stock, No
stock options were available or granied during the periods presented.

Dividend Policy
The Company has not yet adopted any policy regarding payment of dividends. No dividends have been
paid since inception and it is unlikely that dividends will be paid in the foresecable future.

Income Taxes

At December 31, 2005 the Company had combined net losses from operations availabie for carry forward
of $610,000. The income tax benefit of approximately $152,000 from the loss camry forward has been fully
offsct by a valuation reserve because the use of the future tax benefit is indeterminable since the Company
has limited operations. Losses for tax purposes begin to expire in 2011,

Financial Instruments
The carrying amounts of financial instruments, consisting of cash, accounts payable and accrued liabilitics,
are considered by management to be their estimated fair value,

Estimates and Assumptions

Management used estimates and assumptions in preparing these financial statements in accordance with
generally accepted accounting principles. Those estimates and assumptions affect the reported amounts of
the assets and liabilities, disclosure of contingent assets and liabilities, and the reported revenues and
expenses. Actual results could vary from the estimates that were assumed in preparing these financial
statements.

Comprehensive Income
The Company, since inception, implemented Statement of Financial Accounting Standards No. 130. The
adoption of the standard had no impact on the total stockholder’s equity.

Non Cash [ssuance of Stock

- On October 1, 1999 the Company issued 10,100 shares of common stock nominally valued at $101 were
issued for services provided by an officer and director of the Company.

- On October 15, 1999 the Company issued 477,900 shares of common stock nominally valued at $4,779
for consulting services related to certain options 1o acquire mineral properties.

- On February 18 and May 5, 2000 the Company issued 2,995,000 and 10,755,000 shares of common stock
nominally valued at $13,750 for options to acquire mineral propertics.

- On August 31, 2005 the Company issued 10,000 shares of common stock nominally valued at $1,000
were issued for services provided by an officer and direclor of the Company.

- On December 20, 2005 the Company issued 16,833,760 shares of common stock valued at $965,935 for
ownership of Skillstorm Online Leamning, Inc., an Alberta corporation.

Revenue Recognition

The Company’s sales are cash only and sales are recorded as incurred. Sales transactions are conducted
over the internet and deposits are made directly to the Company through WorldPay and PayPal,

Recent Accounting Pronouncements

The Company does not expect that the adoption of other recent accounting pronouncements will have a
material impact on its financial statements.

3. EQUIPMENT
Accumulated
2005 Cost Amortization Net
Compuler equipment $113972 $55,109 558,863
Computer softiware 5,562 5,562 0
Fumniture and equipment 8,784 1,550 7,234
Video content 774,000 252,769 521,231
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Website 27,159 7,681 19,478
$929.477 $322,671 $606,806

Accumulated

2004 Cost Amorntization Net
Computer equipment $77.314 $19,024 $58,290
Computer soflware 0 0 0
Fumniture and equipment 8,784 486 8,298
Video content 774,000 79,257 694,743
Website 27,159 2,408 24,751

$887,257 $101,175 $786,082

4. DUE TO SHAREHOLDERS

$41,884 of the $53,683 owing to sharcholders at December 31, 2005 is secured by assets of the Company
and is repayable with interest at current bank rates. The balance of $11,799 is unsecured with no terms of
repayment. The loan of $11,168 owing to shareholders at December 31, 2004 is unsecured with no terms of
repayment.

5. COMMON STCCK

In 1999 the Company issued 10,100 shares of common stock for organizational expenses of the Company,
issued 477,900 shares of common stock for services all valued at $0.01 per share and issued 2,000 shares
for office services valued at $0.10 per share. A further 13,750,000 shares of common stock were issued
during 2000 at $0.001 per share for options to acquire mineral properties. The options subsequently expired
unexcrcised. In 2005 the Company issued 10,000 shares of common stock valued at $0.10 per share for
director services.

Effective December 31, 2005 the Company issued 16,833,760 shares of common stock (0 acquire
technology, assets and business concepts valued at $461,648 and allocated as follows:

Cash, receivables and prepaids $51,990
Website content and technology 540,709
Computer equipment 58,863
Office fumniture and equipment 7.234
658,796
Liabilities 197,148
Net value of assets acquired $461,648
Less net loss Dec 31, 2004 124,526
Less net loss Dec 31, 2005 509,340
Additional paid in capital prior o acquisition (128,577)
Addition to share capital 1,002
Value of 16,833,760 shares issued $965.935

6. ACQUISITION OF SKILLSTORM ASSETS

Effective December 20, 2005, pursuant to an acquisition agreement, the Company acquired 100% of the
issued capital stock of Skillstorm Online Leaming, Inc., an Alberta corporation (the ‘Alberta corporation™).
As consideration, the Company issued 16,833,760 shares of common stock to acquire the Alberta
corporation. As a result, the former sharcholders of the Alberta corporation acquired 54% of the voting
shares of the Company.

This transaction is, therefore, weated as a reverse takeover and, for accounting purposcs, the Alberta
corporation is deemed to have acquired the Company. Accounting for the business combination as a
reverse takeover results in the following:
1) The financial statements of the combined entities are issued under the legal parent, Skillstorm
Online Leaming, Inc. (formerly Cherry Creek Gold Corporation) but are considered &
continuation of the financial statements of the Alberta corporation.
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i) Accordingly for accounting purposes, the acquired assets, liabilitics and business of the
Alberta corporation are included in the financial statements at their historical carrying value,

i) The accounting for the business combination on this basis is summanzed in Note 5.

iv) All inter company transactions have been eliminated on consolidation.

7. PREFERRED SHARES
The preferred shares are convertible on a one for one basis to Cosnmon Stock. They do not have any voting
rights or dividends.

8. ENDORSEMENT AND ROYALTY AGREEMENTS

The Company is party to several agreements relating to the rights to the use of FC Bayern Munich AG's
youth soccer academy training exercises. The initial agreement, dated April 27, 1998, was executed by a
predecessor company and updated by Skillstorm on November 25, 2005. This Right 1o Use and Royalty
Agreement has no end date and has a Royalty amount associated with it. The Royalty is calculated as 50%
of net incomes after defined Cost of Sales amounts, including amortization, are deducted.

The Company also has a signed endorsement from the president of FC Bayern Munich AG, Franz
Beckenbauer.

9. GOING CONCERN

The Company intends to further develop its business interests as outlined in Note 1, however, the Company
does not have the working capital necessary to be successful in this effort to expand its operations and
continvation of the Company as a going concern is dependent upon the Company obtaining additionat
working capital. There is no assurance that the Company will be able to obtain any financing or to
continue as a going concern.




47.

48.

49,

MANAGEMENT'S DISCUSSION AND
ANALYSIS OF CERTAIN RELEVANT FACTORS

If the Company's financial statements show losses from operations, explain the causes
underlying these losses and what steps the Company has taken or is taking to address these
Causes.

The Company’s losses are the result of the Company being in a pre-commercialization phase.
As a result, the Company has incurred non-operating charges, including set-up costs,
professtonal fees, design expenses, and amortization costs of the Company’s video library.
The Company has been able to use limited marketing funds to obtain a small “footprint” on
web search engines. To date, the Company has yet to be able to sustain a concerted sales
campaign. Additional funds from financing activitics will allow for completion of the U-17
and U-19 age group products and for a comprehensive marketing and sales effort. Additional
funds raised will allow for product completeness and the ability to extend the marketing reach
of the Company.

Describe any trends in the Company's historical operating results. Indicate any changes now
occurring in the underlying economics of the industry or the Company's business which, in
the opinion of Management, will have a significant impact (either favorable or adverse) upon
the Company's results of operations within the next 12 months, and give a rough estimate of
the probable extent of the impact, if possible.

Since inception, the Company has incurred quarterly operating losses. The losses have
accumulated duc to the increased level of operational activities undertaken by the Company
as it prepares to be fully operation. As the Company receives funding it will move from the
pre-commercialization phase to a fully operating phase.

The Soccer industry in North America continues to expand. Events in the past two years
evidencing this expansion include the television viewer ship of the World Cup, David
Beckham announcing that he will play soccer in the United States, the purchases of England
Premiership teams by Americans, and the upcoming U-20 World Cup in Canada. These
events are creating an awareness and demand for the type of advanced professional
instruction which Skillstorm provides.

The underlying economics continue to be strong for online learming products for mass
participation activity worldwide. This is evidenced by the number of educational courses
available online. In addition, there has been a proliferation of onlinc pay-as-you-go
interactive games sites. The average consumer is now more conversant with using online
mobile technology for learning and entertainment activities.

If the Company sclls a product or products and has had significant salcs during its last fiscal
year, state the existing gross margin (net sales less cost of such sales as presented in
accordance with generally accepted accounting principles) as a percentage of sales for the last
fiscal year:
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50.

N/A %.
What is the anticipated gross margin for next year of operations?
Approximately 70.0%.

If this is expected to change, explain. Also, if reasonably current gross margin figures are
available for the industry, indicate these figures and the source or sources from which they are
obtained.

The Company has not had significant sales during the last fiscal year. Quarterly gross
margins to date have been negative as a result of the limited sales and associated fixed hosting
costs. The anticipated gross margin before sales and marketing, administration and non-cash
charges is estimated to be in excess of 70%. While the Company will incur additional
operating costs once fully operational, it is anticipated that the biggest costs will lie in the
genera!l administrative and marketing areas, as well costs related to intemet hosting and
changes to the content of the Company’s website. The anticipated gross margin after taking
into account costs in these areas is expected to be approximately 15-20%. There are no
inventory, direct labor, manufacturing or transportation costs to cover.

Foreign sales as a percent of total sales for last fiscal year: 50%. Domestic government sales
as a percent of total domestic sales for last fiscal year: 0%. Explain the nature of these sales,
including any anticipated changes:

All retail sales are over the internet and accessible worldwide.
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i AMENDED AND RESTAYED
. ARTICLES OF INCORPORATION

OF
CBEBRY CREEK GOLD CORFORATION

. M

ARTICLE 1
NAME

." The neme of this cotporation 1s:
' SKILLSTORM ONLINB LEARNING, NC.

ARTICLE DX
STOCK

- The comporation shall have amharity to fssus tn the aggregat 125,000,000 shares of
stock. Such shares shall be dividad to two classes as follows: ’

(6) ©no hundred million (100.000,000) shases of common stock, par vatue $0.00)

per shace.

- (b) Twenty-five million (25,000,000) shares of prefened stock, par valus $0.001

par shore. The ahares of said preferred class mey be divided imo and issued in scries, end

¢ ). euthority iy bereby vested in the Board of Directors, subject to the Emvitations and procedores

. prescaibed by law, to divide or lasue any part or afl of such preferred cloas Ioto any mmber of

" series aud to fix, detexming, or smend the relative rights and preferences for the shares of eny
sevies ro established that is wholly un-lssoed. )

Within any limits stated in these erticles or fn the resalution of the Board of Directors

~ establishing a series, @he Board of Dircetors may, after the issuc of shares of a scrics, amend the
- vesolution estsblishing the seriés to deercast (but not below the number of shares of such setics
then outstanding) the number or shares of that serics, and the sumber of shares oonstituting the
docrease ehall resume e siatas which thcy had before the adoption of the resolotion esteblishing

tho sevies.
ARTICLE III
CUMULATIVE VOTING

id: Sharebolders of this corparation shall pot have the tight to conmlnte votes for the electinn

L

- 91/06/2006 FRI 13:49 [TX/RX ND 8505) @007
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)

"powets witbowt first securing the approval of the majority (

ARTICLETIV
PREEMPTIVE RIGHTS

No sharcholder of thiy ourporation shall kavo, as such holder, eny preemptive or
prefarential right or subscription right to any stock of this corporation of w &y obiigations
convertible dtto stock of this corporation, or to any warrant or optisn for the purchase Giercof,
exceyy’ t the cxteot provided by written agreement with this corporation.

ABRTICLE Y
DIRECTORS

(a) The Board of Directors is expressly authorized to make, alter, and repezl the Bylaws
ﬂnmmim, subject to the. power of the imtboldc:s of the corparation to change or repesal

(b) To the fullest extent permitted by the Washington Business Corposstion Act, 23 it
#xists on the dato hareof or may hetcafter be amended, a director of this corporation shall not be

- persorally labls to the corporation or ity sharcholders for monetary damages for oondudt as &
" director, Any amendmient to or repesl of this Anddle shall not edverscly affect a dircctor of this
- cofpesaton with respoct t any conduct of such director occuming pricr to such amendment or

ARTICLE V]
BYLAWS

The Axtherity to make bylaws for the corporation is hereby expressly vested in the Bosrd
of Dijrectors of this cotporation, subject to the power of the majority of the shareholdera to
.cha-n,g‘oumpcﬂlmd:bylm. Axny such chagge in the bylaws must be in agreement by the
majority (fifty perocat or more) of the shareholders.. The Boand of Directors shal? not make or
alter xyy bylaws fixing their qualifications, classifications, terms of office or extraardinary

fifty percent or more) of the
sharcholders. suquwMuwwmmummmLﬁwm
mtudaswwmmnmummwsmumsm
Mujorjly shareholder approval may be obtained by consent of a maerhy (fifty percent or more)
ofﬂpahuaholdmuraponingoftbelhmmbytehphmcwhlcfu.
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ARTICLE VII
SI]AREROIJDER VOTING REQUIREMENTS FOR CERTAIN TRANSACTIONS

. To be adopted by the sharcholders, the following ections must be approved by each
voting group of shareholders outithed to vote thereon by 8 majority of all the votes entitied © be
cast by that vating group:

i N

() Amendment of the Articles of Incorporation;
()  Aplan of merger or share exchange;

()  The sale, leays, exchange or other disposition of all ar substantially &l of
. tbe corporation’s essets, other than in (ie usual and reguler conrse of

business; or
(d) Disolution of the corporstion.
Executed this 6* day of Jamuary 2006

—~

01706/2006 FRI 13:53 [TX/RY Ha ©ic5] Qoos
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Amended and Restated
Bylaws
of

Skillstorm Online Learning, Inc.

ARTICLE I
OFFICES

1.1  Registered Office and Registered Agent: The registered office of the
corporation shall be in the State of Washington and located at such place as may be fixed from
time to time by the Board of Directors upon filing of such notices as required by law. The
registered agent in the State of Washington shall have a business office identical with such
registered office.

1.2  Other Offices: The corporation may have other offices, either within or
outside the State of Washington, at such place or places as the Board of Directors may from time
to time appoint or the business of the corporation may require, provided, however, that the
corporation's books and records shall be maintained at such place within the continental United
States as the Board of Directors shall from time to time designate.

ARTICLE Il
STOCKHOLDERS

2.1  Place of Stockholders' Meetings: All meetings of the stockholders of
the corporation shall be held at such place or places, within or outside the State of Washington as
may be fixed by the Board of Directors from time to time or as shall be specified in the
respective notices thereof.

2.2 Annual Meetings of Stockholders: An annual meeting of stockholders
shall be held each year within five months after the close of the fiscal year of the Corporation.

2.3  Purpose of Annual Meetings: At each annual meeting, the
stockholders shall elect the members of the Board of Directors (every two years, or as otherwise
appropriate) for the succeeding year. At any such annual meeting any further proper business
may be transacted.

2.4  Special Meetings of Stockholders: Special meetings of the stockholders
or of any class or series thereof entitled to vote may be called by the Chairman, or his designee,
two directors of the Board, and special meetings of the stockholders or any class or series thereof
entitled to vote may be called by that percentage of holders the votes entitled to be cast on any
issue proposed to be considered at the proposed special meeting in accordance with the Articles
of Incorporation, as amended, and RCW 23B.07.020. The Board of Directors may designate any
location as the place of any special meetings called.
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2.5  Notice of Meetings of Stockholders: Except as otherwise
expressty required or permitted by law, not less than ten days (10) nor more than sixty days (60)
before the date of every stockholders' meeting the Secretary shall give to each stockholder of
record entitled to vote at such meeting, written notice, served personally by mail; private carrier;
personal delivery; telegraph; teletype; or telephone, wire or wireless equipment which transmits
a facsimile of the notice; stating the place, date and hour of the meeting, by which stockholders
and proxyholders may be deemed to be present in person and vote at such meeting, and, in the
case of a special meeting, the purpose or purposes for which the meeting is called. Such notice,
if mailed shall be deemed to be given when deposited in the United States mail, postage prepaid,
directed to the stockholder and the address as it appears on the records of the corporation. Any
notice to stockholders shall be effective if given by a form of electronic transmission consented
to by the stockholder to whom notice is to be given.

2.6  Quorum of Stockholders:

(a) Unless otherwise provided by the Articles of Incorporation or Bylaws,
at any mceting of the stockholders, the presence in person or by proxy of stockholders entitled to
cast a majority of the votes shall constitute a quorum. The withdrawal of any shareholder after
the commencement of a meeting shall have no effect on the existence of a quorum, after a
quorum has been established at such meeting.

(b) At any meeting of the stockholders at which a quorum shall be
present, a majority of voting stockholders, present in person or by proxy, may adjourn the
meeting from time to time without notice other than an announcement at the meeting. In the
absence of a quorum, the officer presiding thereat shall have power to adjourn the meeting from
time to time until a quorum shall be present. Notice of any adjoumed meeting, other than
announcement at the meeting, shall not be required to be given except as provided in paragraph
2.6 (d) below and except where expressly required by law.

(c) At any adjourned session at which a quorum shall be present, any
business may be transacted which might have been transacted at the meeting originally called but
only those stockholders entitled to vote at the meeting as originally noticed shall be entitled to
vote at any adjournment or adjournments thereof, unless a new record date is fixed by the Board
of Directors.

(d) If an adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.

2.7 Chairman and Secrctary of Meeting: The Chairman or his designee
shall preside at meetings of the stockholders. The Sccretary shall act as secretary of the meeting
or if he is not present, then the presiding officer may appoint a person to act as secretary of the
meeting.

2.8  Voting by Stockholders: Except as may be otherwise provided by the
Articles of Incorporation or these Bylaws, at every meeting of the stockholders each stockholder
shall be entitled to one vote for each share of voting stock standing in his name on the books of
the corporation on the record date for the meeting. Except as otherwise provided by these
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Bylaws, all elections and questions shall be decided by the vote of a majority in interest of the
stockholders present in person or represented by proxy and entitied to vote at the meeting.

2.9  Proxies: Any stockholder entitled to vote at any meeting of stockholders
may vote either in pcrson or by proxy. A proxy shall be in writing, subscribed by the
stockholder or his duly authorized attorney-in-fact, and must be dated and witnessed. No proxy
shall be valid after eleven (11) months from the date of its execution, unless otherwise provided
in the proxy.

2.10 Inspectors: The election of directors and any other vote by ballot at any
meeting of the stockholders shall be supervised by at least two inspectors. The presiding officer
may appoint such inspectors before or at the meeting; or if one or both inspectors so appointed
shall refuse to serve or shall not be present, the officer presiding at the meeting shall make such
appointment.

2.11  List of Stockholders: (a} At least ten (10) days before every meeting of
stockholders, the Secretary shall prepare and make a complete list of the stockholders entitled to
vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder
and the number of shares registered in the name of each stockholder.

(b)  During ordinary business hours, for a period of at least ten (10)
days prior to the meeting, such list shall be open to examination by any stockholder for any
purpose germane to the meeting, at the principal place of business of the corporation. The list
shall be produced and kept at the time and place where the meeting is to be held and may be
inspected by any stockholder who is present.

(¢)  The stock ledger shall be the only evidence as to who are the
stockholders entitled to examine the stock ledger, the list required by this Section 2.11 or the
books of the corporation, or to vote in person or by proxy at any meeting of stockholders,

2.12  Procedure at Stockholders' Meetings: Except as otherwise provided
by these Bylaws or any resolutions adopted by the stockholders or Board of Directors, the order
of business and all other matters of procedure at every meeting of stockholders shall be
determined by the presiding officer.

2.13  Action By Stockholders Without Meeting: Unless otherwise provided
by the Articles of Incorporation, any action required to be taken at any annual or special meeting
of stockholders, or any action which may be taken at any annual or special meeting, may be
taken without a meeting, without prior notice and without a vote, if a consent in writing, setting
forth the action so taken, shall be signed by the majority holders of outstanding stock having not
less than the minimum number of votes that would be necessary to authorize or take such action
at a meeting at which all shares entitled to vote thereon were present and voted. Prompt notice
of the taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not consented in writing.

ARTICLE 111

DIRECTORS
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3.1  Powers of Directors: The management of all of the affairs, property, and
interest of the corporation shall be vested in the Board of Directors, except as otherwise provided
by the Washington Business Corporation Act or the Articles of Incorporation. In addition to the
powers and authorities expressly conferred upon the Board of Directors by these Bylaws and the
Articles of Incorporation, the Board of Directors may exercise all powers of the corporation and
do any acts that the shareholders direct to be performed which are not prohibited by law, the
Atticles of Incorporation, or these Bylaws.

3.2 Number, Method of Election, Terms of Office of Directors: The
number of directors which shall constitute the Board of Directors shall be Five (5) unless and
until otherwise determined by a vote of a majority of the entire Board of Directors. Each
Director shall be elected by the stockholders at each annual stockholders’ meeting to hold office
until the next annual meeting of the stockholders and until his or her successor is elected and
qualified, provided, however, that a director may resign at any time (see Section 3.3 (a)).
Directors need not be stockholders or residents of the State of Washington.

3.3  Vacancies on Board of Directors; Removal: (a) Any director may
resign his or her office at any time by delivering their resignation in writing or by electronic
facsimile transmission to the Chairman of the Board. It will take effect after being considered
and accepted by the Board.

(b) All vacancies in the Board of Directors, whether caused by
resignation, death, cause or otherwise, may be filled by the affirmative vote of a majority of the
remaining directors though less than a quorum of the Board of Directors. A director elected to
fill any vacancy shall hold office for the unexpired term of the director’s predecessor and until
the director’s successor is elected and qualified. Any directorship to be filled due to an increase
in the number of directors shall be filled, by a vote of the holders of a majority of the shares
entitled to vote, for a term of two (2) years. A vacancy that will occur at a specific later date
may be filled before the vacancy occurs, but the new director may not take office until the
vacancy occurs.

(c) Any director may be removed with cause at any time by the
majority vote of the stockholders given at a special meeting of the stockholders called for that
purpose. (1) Removal with "Cause” (as hereinafter defined) upon written notice, served
personally by mail; private carrier; personal delivery or wireless equipment which transmits a
facsimile written or electronically a notice to a Director. In the event the Board of Directors
determines that it has reason to remove a Director for Cause, the Board of Directors of the
Company shall provide director with written notice specifying the basis underlying its
determination. In the event such event of Cause may be capable of being cured, a Dircctor shall
have one hundred eighty (180) days from the date of the written notice to cure any deficiencies
in the Director’s performance specified in the notice provided by the Board of Directors. In the
event the Director fails to cure such deficiency, Director shall accrue no additional rights or
benefits pursuant to the terms of this Agreement from the one hundred eightieth (180"™) day after
the termination. For purposes of these Bylaws, removal for "Cause” shall be defined as removal
because of: (i) his or her conviction of a felony involving a gross moral turpitude * a base,
depraved or vile act” (ii) gross and willful misconduct by Director (in) a finding of gross
dishonesty of the Director by the Board of Directors of the Company, as the case may be, (iii)
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willful malfeasance or gross negligence, or failure to act involving material non-feasance, (iv)
insubordination or willful failure to perform assigned duties.

34  Meetings of the Board of Directors: (a) The Board of
Directors may hold their meetings, both regular and special, either within or outside the State of
Washington.

(b)  Regular meetings of the Board of Directors may be held at such
time and place as shall from time to time be determined by resolution of the Board of Directors.
No notice of such regular meetings shall be required. If the date designated for any regular
meeting be a legal holiday, then the meeting shall be held as soon as possible thereafter
providing it is not a legal holiday.

(c)  The first meeting of each newly elected Board of Directors shall be
held immediately following the annual meeting of the stockholders for the election of officers
and the transaction of such other business as may come before it. If such meeting is held at the
place of the stockholders' meeting, no notice thereof shall be required,

(d)  Special meetings of the Board of Directors shall be held whenever
called by direction of the Chairman of the Board, or at the written request of any two (2)
directors.

(&)  The Secretary shall give notice to each director of any special
meeting of the Board of Directors by emailing, mailing, faxing or delivering the same at least
forty-eight (48) hours before the meeting.

Unless required by law, such notice need not include a statement of the business to be
transacted at, or the purpose of, any such meeting. Any and all business may be transacted at
any meeting of the Board of Directors. No notice of any adjourned meeting need be
given, No notice to or waiver by any director shall be required with respect to any meeting at
which the director is present.

3.5 Quorum and Action: Unless provided otherwise by law or by the
Articles of Incorporation or these Bylaws, a majority of the Directors shall constitute a quorum
for the transaction of business; but if there shall be less than a quorum at any meeting of the
Board, a majority of those present may adjourn the meeting from time to time. The vote of a
majority of the Directors present at any meeting at which a quorum is present shall be necessary
to constitute the act of the Board of Directors.

3.6 Chairman and Secretary of the Meeting: The Chairman of the Board
or his designee shall preside at meetings of the Board. The Secretary shall act as secretary of the
meeting, but in his absence the presiding officer may appoint a secretary of the meeting.

3.7  Action by Directors Without Mecting: Any action required or permitted
to be taken at any meeting of the Board of Directors, or of any committee thercof, may be taken
without a meeting if the action is taken by a majority of all members of the Board of Directors or
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committee, as the case may be. The action must be evidenced by one or more written consents
setting forth the action taken, signed by a majority of the directors, or by a majority of the
members of the committee, as the case may be, either before or after the action taken, and
delivered to the Corporation for inclusion in the minutes or filing with the Corporation’s records.

3.8 Action by Telephonic Conference: Members of the Board of Directors, or
any committee designated by such board, may participate in a meeting of such board or
committee by means of conference telephone or other communications equipment by means of
which all persons participating in the mecting can hear each other, and participation in such a
meeting shall constitute presence in person at such meeting.

3.9 Committees: The Board of Directors shall, by resolution or resolutions
passed by a majority of Directors designate one or more committees, each of such committees to
consist of one or more Directors of the Corporation, for such purposes as the Board shall
determine. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of such
committee.

3.10 Compensation of Directors: All Directors shall receive compensation
for their service on the Board of Directors or any committees thereof, whether in the form of,
Directors fees or a fixed fee for attendance at meetings, or both, with expenses, if any, as the
Board of Directors may from time to time determine. Nothing herein contained shall be
construed to preclude any Director from serving the corporation or a subsidiary of the
corporation in any other capacity and receiving compensation for such service.

ARTICLE IV
OFFICERS

4.1 (a) The Board of Directors may elect or appoint at any time, and from time
to time, additional officers or agents with such duties as it may deem necessary or desirable.
Such additional officers shall serve at the pleasure of the Board or otherwise the Board shall
specify as at the time of such election or appointment. The same person may hold two or more
offices.

(b) All checks or demands for money and notes of the corporation shall be
signed by such Officer or Officers or such other person or persons as the Board of Directors may
from time to time designate.

(c) The compensation and any contracts related to compensation of all
officers of the corporation shall be established solely by the Board of Directors.

4.2  Removal of Elected Officers: Any elected officer may be removed
at anytime, with cause, by resolution adopted at any regular or special meeting of the Board of
Directors by a majority of the Directors then in office. (1) Removal with "Cause” (as hereinafier
defined) upon written notice, served personally by mail; private carrier; personal delivery or
wireless equipment which transmits a facsimile written or electronically a notice lo a Director.
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In the event the Board of Directors determines that it has reason to remove a Director for Cause,
the Board of Directors of the Company shall provide director with written notice specifying the
basis underlying its determination. In the event such event of Cause may be capable of being
cured, a Director shall have one hundred eighty (180) days from the date of the written notice to
cure any deficiencies in the Director’s performance specified in the notice provided by the Board
of Directors. In the event the Director fails to cure such deficiency, Director shall accrue no
additional rights or benefits pursuant to the terms of this Agreement from the one hundred
eightieth (180™) day after the termination. For purposes of these Bylaws, removal for "Cause"
shall be defined as removal because of: (i) his or her conviction of a felony involving a gross
moral turpitude * a base, depraved or vile act” (ii) gross and willful misconduct by Director (in) a
finding of gross dishonesty of the Director by the Board of Directors of the Company, as the case
may be, (iii) willful malfeasance or gross negligence, or failure 1o act involving material non-
feasance, (iv) insubordination or willful failure to perform assigned duties.

ARTICLE V
CAPITAL STOCK

5.1 Consideration for Shares: Consideration for shares may consist of cash,
promissory notes, services performed, contracts for services to be performed, or any other
tangible or intangible property. If shares are issued for other than cash, the Board of Directors
shall determine the value of the consideration,

5.2 Issuance, Form and Execution of Certificates: Each certificate representing
shares may state upon the face of the certificate the par value of each share or may state that the
shares are without par value.

No shares of the corporation shall be issued unless authorized by the Board of Directors.
Such authorization shall include the maximum number of shares to be issued and the
consideration to be received for each share. Certificates for shares of the corporation shall be in
a form consistent with the provisions of the Washington Business Corporation Act and shall
state: (a) the name of the issuing corporation and that the corporation is organized under the
laws of this state; (b) the name of the person designee or cntity to whom issued; (c) the number
and class of shares and the designation of the series, if any, which the certificate represents; and
(d) if the corporation is authorized fo issue shares of more than one class, that upon request and
without charge, thc corporation will furnish any shareholder with a full statement of the
designations, preferences, limitations and relative rights of the shares of each class or series, and
the authority of the Board of Directors to determine variations for future series.

Certificates of stock shall be issued in numerical order. Each certificate issued shall be
signed by the Chairman and President, or President and Secretary, and may be sealed with the
seal of the corporation or a facsimile of the seal of the corporation. The signatures of such
officers may be facsimiles if a transfer agent countersigns the certificate, or registered by a
registrar, other than the corporation it or an employee of the corporation. If the officer that
signed, either manually or in facsimile, a share certificate does not hold office when the
certificate is issued, the certificate is nevertheless valid.

E-12




5.3. Fractional Shares or Scrip: The corporation may, but shall not be obliged
to, issue a certificate for a fractional share, which shall entitle the holder to exercise voting
rights, to receive dividends, and to participate in any of the assets of the corporation in the event
of liquidation. In lieu of fractional shares, the Board of Directors may: (a) dispose of a
fractional interest by paying in cash the fair value of the fractional interest as of the time when
those entitled to receive such shares are determined, or (b) issue scrip in registered or bearer
form which shall entitle the holder to receive a certificate for a full share upon the surrender of
scrip aggregating a full share.

5.1 Transfers: Transfers of stock shall be made only upon the stock transfer
books of the corporation, kept at the registered office of the corporation or at its principal place
of business, or at the office of its transfer agent or registrar. Shares may be transferred by
delivery of the certificate, accompanied either by an assignment in writing on the back of the
certificate, or by a written power of attorney to sell, assign and transfer the same, signed by the
record holder of the certificate. Before a new certificate is issued, the old certificate shall be
surrendered for cancellation. Restrictions on the transfer of shares that the Board of Directors
may from time to time adopt are valid and enforceable to the extent permitted by Washington
law. The Board of Directors may, by resolution, open a share register in any staie of the United
States, and may employ an agent or agents to keep such register and record transfers of shares.

5.5  Record Ownership: A record of the name and address of the holder of
such certificate, the number of shares represented thereby and the date of issuc thereof shall be
made on the corporation's books. The corporation shall be entitled to treat the holder of any
share of stock as the holder in fact thereof, and accordingly shall not be bound to recognize any
equitable or other claim to or interest in any share on the part of any other person, whether or not
it shall have express or other notice thereof, except as required by law

5.6 Mutilated, Lost or Destroved Certificates. . If any stock certificate is
mutilated, lost or destroyed, it may be replaced upon proof of such mutilation, loss, or
destruction. The Board of Directors may require the shareholder to provide a satisfactory bond
or indemnity to the corporation in such sum as determined by the Board of Directors or may
impose other conditions or establish other procedures, as it deems necessary. |

5.7  Transfer Agent; Registrar; Rules Respecting Certificates: The
Corporation may maintain one or more transfer offices or agencies where stock of the
corporation shall be transferable. The corporation may also maintain one or more registry
offices where such stock shall be registered. The Board of Directors may make such rules and
regulations, as it may deem expedient concemning the issue, transfer and registration of stock
certificates.

5.8  Fixing Rccord Date for Determination of Stockholders of Record:

The Board of Directors may fix, in advance, a date as the record date for the purpose of
determining stockholders entitled to notice of, or to vote at, any meeting of the stockholders or '
any adjournment thereof, or the stockholders entitled to receive payment of any dividend or other i

distribution or the allotment of any rights, or entitled to cxercise any rights in respect of any

change, conversion or exchange of stock, or to express consent to corporate action in writing

without a meeting, or in order 10 make a determination of the stockholders for the purpose of any

other lawful action. Such record date in any case shall be not more than sixty (60) days nor less
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than ten (10) days before the date of a meeting of the stockholders, nor more than sixty days
prior to any other action requiring such determination of the stockholders. A determination of
stockholders of record entitled to notice or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new
record date for the adjourned meeting.

59 Dividends: Subject to the provisions of the Certificate of Incorporation,
the Board of Directors may, out of funds legally available therefor at any regular or special
meeting, declare dividends upon the capital stock of the corporation as and when they deem
expedient. Before declaring any dividend there may be set apart out of any funds of the corpora-
tion available for dividends, such sum or sums as the Board of Directors from time to time in
their discretion deem proper for working capital or as a reserve fund to meet contingencies or for
equalizing dividends or for such other purposes as the Board of Directors shall deem conducive
to the interests of the corporation.

5.10 Closing Stock Transfer Books and Fixing Record Date: For the purpose
of determining shareholders entitled to notice of or to vote at any meeting of shareholders or any
adjournment thercof, or entitled to receive payment of any dividend, or in order to make a
determination of shareholders for the payment of any distribution, the allotment of rights, the
conversion or exchange of any securities by their terms or any other proper purpose, the Board of
Directors may provide that the stock transfer books shall be closed for a stated period not to
exceed sixty (60) days. If the stock transfer books shall be closed for the purpose of determining
shareholders entitled to notice of or to vote at a meeting of shareholders, such books shall be
closed for at least ten (10) days immediately preceding such meeting.

In lieu of closing the stock transfer books, the Board of Directors may fix in advance a
date as the record date for any such determination of shareholders, the date in any case to be not
more than seventy (70) days and, in case of a meeting of shareholders, not less than ten (10) (or
in the case of a merger, dissolution, amendment of the Articles of Incorporation, or sale of assets,
twenty (20) days prior to the date on which the particular action requiring the determination of
shareholders is to be taken. If the stock transfer books are not closed and no record date is fixed
for the determination of shareholders entitled to notice of or to vote at a meeting of shareholders,
the date on which notice of the meeting is mailed shall be the record date for such determination
of shareholders. If the stock transfer books are not closed and no record date is fixed for
determination of shareholders entitled to a distribution, the date on which the Board adopted the
resolution declaring the dividend shall be the record date. When a determination of sharcholders
entitled to vote at any meeting of shareholders has been made as provided in this section, that
determination should be the record date unless Washington law requires fixing a new record
date.

ARTICLE VI
SECURITIES HELD BY THE CORPORATION

6.1 Voting: Unless the Board of Directors shall otherwise order or
appoint a designee, the Chairman or his designee shall have full power and authority, on behalf
of the corporation, to attend, act and vote at any meeting of the stockholders of any corporation
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in which the corporation may hold stock, and at such meeting to exercise any or all rights and
powers incident to the ownership of such stock, and to execute on behalf of the corporation a
proxy or proxies empowering another or others to act as aforesaid. The Board of Directors from
time to time may confer like powers upon any other person or persons,

6.2  General Authorization_ to Transfer Securities Held by the
Corporation: (a) Unless the Board of Directors shall otherwise order or appoint a
designee, the Chairman by direction of the Board of Directors, shall be, and they hercby are,
authorized and empowered to transfer, convert, endorse, sell, assign, set over and deliver any and
all shares of stock, bonds, debentures, notes, subscription warrants, stock purchase warrants,
evidence of indebtedness, or other securities now or hereafer standing in the name of or owned
by the corporation, and to make, execute and deliver, under the seal of the corporation, any and
all written instruments of assignment and transfer necessary or proper to effectuate the authority
hereby conferred.

(b)  Whenever there shall be annexed to any instrument of assignment
and transfer executed pursuant 1o and in accordance with the foregoing paragraph (a), a
certificate of the Secretary of the corporation in office at the date of such certificate setting forth
the provisions of this Section 6.2 and stating that they are in full force and effect and setting forth
the names of persons who are then officers of the corporation, then all persons to whom such
instrument and annexed certificate shall thereafter come, shall be entitled, without further inquiry
or investigation and regardless of the date of such certificate, to assume and to act in reliance
upon the assumption that the sharcs of stock or other securities named in such instrument were
theretofore duly and properly transferred, endorsed, sold, assigned, set over and delivered by the
corporation, and that with respect to such securities the authority of these provisions of the
Bylaws and of such officers is still in full force and effect.

ARTICLE V1l
MISCELLANEOUS

7.1  Signatories: All checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the corporation shall be
signed by a designee appointed by the Board of Directors from time to time.

7.2 Seal: The seal of the corporation shall be in such form and shall have
such content, as the Board of Directors shall from time to time determine,

7.3  Notice and Waiver of Notice: Whenever any notice of the time, place or
purpose of any meeting of the stockholders, directors or a committee is required to be given
under the law of the State of Washington, the Articles of Incorporation or these Bylaws, a waiver
thereof in writing, signed by the person or persons entitled to such notice, or a waiver by
electronic facsimile transmission by the person entitled to notice whether before or afier the
holding thereof, or actual attendance at the meeting in person or, in the case of any stockholder,
by his attorney-in-fact, shall be deemed equivalent to the giving of such notice to such persons.
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7.4  Fiscal Year: The fiscal year of the corporation shall be set by resolution
of the Board of Directors. The Fiscal year of the corporation shall begin on September 1% and
end on August 31* the following year.

ARTICLE VII
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND AGENTS
8.1 Definitions:

(a) “Director” means any person who is or was a director of the
corporation and any person that, while a director of the corporation, is or was serving at the
request of the corporation as a director, officer, partner, trustee, employee, or agent of another
foreign or domestic corporation, partnership, joint venture, trust, other enterprise, or employee
benefit plan;

(b) “Expenscs” means costs and attorneys’ fees;

(c) “Official capacity” means: (i) when used with respect to a director, the
office of director in the corporation, and (ii) when used with respect to a person other than a
director as contemplated in Section 8.9 of this Article, the elective or appointive office in the
corporation held by the officer or the employment or agency relationship undertaken by the
employee ‘or agent on behalf of the corporation; but shall not include service for any other
foreign or domestic corporation or any partnership, joint venture, trust, other enterprise or
employee benefit plan; Or for the purposes of this Article references to the corporation include
all constituent corporations that result in consolidations, joint ventures, mergers, change of
control, or like events or other enterprises that evolve from the corporation shall stand in the
same position under the provisions of this Section with respect to the resulting or surviving
corporation as he or she would have if they had served the resulting or surviving corporation in
the same capacity.

{(d) “Party” means a person who was, is, or is threatened to be, made a
named defendant or respondent in a proceeding or who is otherwise involved in a proceeding
(including, without limitation, a witness); and

() “Proceeding” means any threatened, pending, or completed action, suit,
or proceeding whether civil, criminal, administrative, or investigative and whether formal or
informal.

8.2 Director Indemnities; Proceeding Not by or in Right of Corporation:
The corporation may indemnify any director made a party to any proceeding, other than a
proceeding by or in the right of the corporation, against judgments, penalties, fines, settlements,
and reasonable expenses actually incurred by the director in connection with such proceeding if:

(a) The director conducted himself or herself in good faith, and: (i) if the
conduct involved his or her own official capacity with the corporation, that he or she reasonably
believed his or her conduct to be in the corporation’s best interests, or (ii) in all other
circumstances, that he or she reasonably belicved that his or her conduct was not opposed to the
corporation’s best interests; and
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(b) In a criminal proceeding, the director had no reasonable cause to
believe his or her conduct was unlawful.

The termination of any proceeding by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not be determinative of itself that the director did
not meet the requisite standard of conduct set forth in this Section.

8.3 Director Indemnities; Proceeding by or in Right of Corporation: The
corporation may indemnify any director made a party to any proceeding by or in the right of the
corporation against all expenses actually incurred by the director in connection with such
proceeding if the director conducted himself or herself in good faith; and

- (a) If the conduct was in the director’s official capacity with the
cotporation and the director reasonably believed that his or her conduct was in the corporation’s
best interests; or

(b) If the director reasonably believed that his or her conduct was not in
opposition to the corporation’s best interests; provided that, no indemnification shall be made
pursuant to this Section if such person is adjudged liable to the corporation.

8.4 No Indcmnity When Director Receives Benefit: A Director shall not be
indemnified under Section 8.2 or 8.3 of this Article in any proceeding, whether or not the
director acted in his or her official capacity, if the director was adjudged liable because the
director personally received a benefit in money, property, or services to which the director was
not legally entitled, except that the action which could cause the proceeding against the Director
was disclosed to and accepted by majority vote by the Board of Directors and publicly disclosed
to the shareholders prior to any official proceeding was undertaken against the Director secking
indemnification.

85 Director Indemnity by Corporation or Court Order: Unless otherwise
limited by the Articles of Incorporation:

(a) A director who is subject to Section 8.4 and has been wholly
successful, on the merits or otherwise, in the defense of any proceeding referred to in Section 8.2
or 8.3 of this Article shall be indemnified for all residual expenses incurred by the director in
connection with the proceeding; expenses incurred by the indemnified party in defending a civil
or criminal action, suit or proceeding shall be paid by the corporation during and in advance of
the final disposition of such action as authorized by the Board of Directors in the specific case
upon receipt of an undertaking by or in behalf of any party defined in Article VIII Section 8.1,
“Director”; or

(b) The Indemnification provided by this section shall not be decmed
exclusive of any other rights which the Indemnified party may be entitled to under any statue, by
law, contract or agreement, Board of Directors or shareholders vote both as to action in his or her
official capacity and as to action in another capacity while holding such office and shall,
continue as to a person who has ceased to be acting as defined in Anticle VII, Section 8.1
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“Director” and shall inure to the benefit of the heirs, executors and administrators of such a
person and his or her entities; or

(c) A court of appropriate jurisdiction, which may be the same court in
which the proceeding involving the director’s liability took place, upon application of the
director and such notice as the court shall require, shall have authority to order indemnification
of the director in the following circumstances:

(i) If the court determines that the director is entitled to
indemnification under Paragraph (a) of this Section, the court shzll order such indemnification,
which shall include all expenses incurred in obtaining such indemnification; or

(i) If the court determines that the director is fairly and rcasonably
entitled to indemnification in view of all the relevant circumstances, whether or not the director
met the standards of conduct set forth in Section 8.2, 8.3 or 8.4 of this Article or was adjudged
liable under Section 8.4 of this Article, the court may order such indemnification as the court
shall deem proper, except that such indemnification shall be limited to expenses for any
proceeding referred to in Section 8.3 of this Article and any proceeding referred to in Section 8.4
in which the director was adjudged liable of this Article.

8.6 Determination of Propriety of Director lndemniﬁcafion:
The corporation shall not indemnify the director pursuant to Section 8.2 or 8.3 of this

Article unless it has been determined that indemnification of the director is permissible in the
circumstances because the director has met the standard of conduct set forth in the applicable
Section. Such determination shall be made:

(a) By the Board of Directors by a majority vote of a quorum consisting of
directors that are not parties to such proceeding; or

(b) If such a quorum cannot be obtained, then by a majority vote of a
committee to the Board of Directors, duly designated to act in the matter by a majority vote of
the full Board of Directors (in which designation directors who are parties may participate),
consisting solely of two or more directors that are not parties to such proceeding; or

(c) By wrilten opinion by legal counsel selected by the Board of Directors
or a committee to the Board of Directors by vote as set forth in Paragraph (a) or (b) of this
Section, or if the requisite quorum of the full Board of Directors cannot be obtained and such
committee cannot be established, then by a majority vote of the full Board of Directors (in which
selection directors who are parties may participate), provided that, an attorney, or a firm having
associated with it an attorney, retained by or that has performed services within the past two (2)
years for the corporation or any party to be indemnified may not serve as such legal counsel; or

After determining that indemnification of the director is permissible, the Board of
Directors, or the committee to the Board of Directors, may authorize the indemnification of the
director and may determine the reasonableness of the expenses incurred by the director in the
manner described in Paragraphs (a) and (b). If determination is not authorized by Section 8.6 (a)
or (b) that indemnification of the Director is permissible under paragraph (c), upon the written
opinion by legal counsel. The authorization of indemnification and the determination of the
reasonableness of the expenses incurred by the Director shall be made, as well, in the manner
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specified in paragraph (c) of this Section for the selection of such counsel. If the determination
that indemnification of the director is permissible under (a) and (b) or was made by legal counsel
as described in Paragraph (c), then the authorization of indemnification and the determination of
the reasonableness of the expenses incurred by the director shall be made in the manner specified
in Paragraph (c) of this Section for the selection of such counsel. Shares held directly by
Directors with the absolute power to vote those shares who are partics to the proceeding shall not
be voted on the subject matter under this Section.

8.7 Payment of Expenses Before Final Disposition of Proceeding: All
expenses incurred by a director who i3 a party to a proceeding must be paid or reimbursed by the
corporation during and in advance of the final disposition of such proceeding on the following
conditions:

(a) Upon receipt by the corporation of a written promise by or on behalf of
the director o repay such amount if it is ultimately determined that the director has not met the
standard of conduct necessary for indemnification by the corporation as authorized by this
Article; and

(b) Either:

(i) Upon a determination as described in Section 6 of this Article that
the information then known (i.e., without undertaking further investigation) to those making the
determination does not establish that indemnification would not be permissible under Section 2
3AND 8.4 of this Article; or

(ii) Upon receipt by the corporation of a written affirmation by the
director of his or her good faith belief that he or she has met the standard of conduct necessary
for indemnification by the corporation as authorized in this Article.

The agrecment required by Paragraph (a) of this Section shall be an unlimited general
obligation of the director but need not be secured and may be accepted without reference to
financial ability to make the repayment. Payments under this Section may be authorized in the
manner specified in Section 8.6 of this Article.

8.8 Additional Indemnification: The corporation shall have the power to make
or agree to any further indemnity, including the advance of expenses, to any director (as defined
in Section 8.1) that is authorized by the Articles of Incorporation, any Bylaw adopted or ratified
by the shareholders, or any resolution adopted or ratified, before or after the event, by the
shareholders, provided that no such indemnity shall indemnify any director for acts of comission
of such director finally adjudged to be intentional misconduct or a knowing violation of law, or
for conduct of such dircctor finally adjudged to be in violation of RCW 23B.08.310 (or any
successor statute), or for any transaction with respect to which it was finally adjudged that such
director personally received benefit in money, property, or services to which the director was not
legally entitled. Unless the Articles of Incorporation, a Bylaw, or a resolution provide otherwise,
any determination as to any further indemnity shall be made in accordance with Sections 8.4, 8.5
and 8.6 of this Article. Each such indemnity may continue as to a person who has ceased to be a
director and may inure o the benefit of the heirs, executors, and administrators of such a person.
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8.9 Indemnification of Non-Directors: Unless otherwise limited by the Articles
of Incorporation the corporation will also indemnify an officer, employec, or agent as defined in
Section 8.1 (a) that is not a director to such extent, consistent with law, as provided by the
Articles of Incorporation, the Bylaws, a general or specific resolution of the Board of Directors,
or a contract.

8.10 Liability Insurance: The corporation may purchase and maintain insurance
on behalf of any person who is, or was a director, officer, employee, or agent of the corporation
or is or was serving at the request of the corporation as an officer, employee or agent of another
corporation, partnership, joint venture, trust, other enterprise, or employee benefit plan against
any liability asserted against the person and incurred by the person in any such capacity or
arising out of the person’s status as such, whether or not the corporation would have the power to
indemnify the person against such liability under the provisions of this Article.

8.11 Notice to Sharcholders of Indemmification: The shareholders shall be
notified of the indemnification of any person in accordance with this Article, including any
payment or reimbursement of expenses, by a written report sent prior to the notice of the next
annual shareholders’ meeting or sent with such notice. The written report shatl contain a brief
description of the proceedings involving the person indemnified and the nature and extent of
such indemnification.

ARTICLE IX

AMENDMENTS OF THE BYLAWS

9.1 By the Board of Directors. If the Articles of Incorporation shall so provide,
the Board of Directors shall have power to make, alter, amend and repeal the Bylaws of the
corporation. However, any such Bylaws, or any alteration, amendment or repeal of the Bylaws,
may be changed or repealed by a vote of the holders of a majority of the shares entitled to vote at
any shareholders’ meeting.

9.2 Emergency Bylaws. The Board of Directors may adopt emergency Bylaws,
subject to repeal or change by action of the shareholders, which shall be operative during any
emergency in the conduct of the business of the corporation resulting from some catastrophic
event, an attack, a terrorist attack, any nuclear, atomic, or natural disaster and including all acts
of God.

ADOPTED by resolution of the corporation’s Board of Directors on the day of
, 20

, Secretary
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CERTIFICATE OF DESIGNATION OF
SERIES B PREFERRED STOCK
OF
SKILLSTORM ONLINE LEARNING, INC.

Skillstorm Online Leamning, Inc., a corporation organized and existing under the laws of the state of
Washington (the "Corporation"), hereby certifies that, pursuant to (i) the authority conferred upon
the Board of Directors by the Amended and Restated Articles of Incorporation of the Corporation,
(ii) the provisions of Section RCW 23B.06.020 and RCW 23B.06.210 of the Revised Code of
Washington, and (iii) the resolutions adopted by the Board of Directors of the Corporation by
unanimous written consent dated November 13, 2006, the Board of Directors duly adopted
resolutions providing for the adoption of the Certificate of Designation of Series B Preferred Stock
of the Corporation, and creating the number of votes to which each share of Series B Preferred
Stock is entitled, which resolutions are as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the
Corporation by the Articles of Incorporation, the Board of Directors does hereby approve the
issuance of up to one million (1,000,000) shares of Preferred Stock, par value $.001 per share, of
the Corporation, to be designated "Series B Preferred Stock” of the presently authorized shares of
Preferred Stock. The voting powers, designations, preferences, and other rights of the Series B
Preferred Stock authorized hereunder and the qualifications, limitations and restrictions of such
preferences and rights are as follows:

1. Cash Dividends. No cash dividends shall be paid with respect to the shares of Series
B Preferred Stock.

2, Voting. The holders of Series B Preferred Stock shall bear the right to two hundred
and fifty (250) votes per share on any matter properly before the shareholders for a vote.

3. Fractional Shares. The Series B Preferred Stock may not be issued in fractional shares.

4. Liquidation, Dissolution, Winding Up. In the event of the liquidation or winding up of
the Company, the holders of the Series B Preferred will be entitled to receive, prior and in
preference to the holders of Common Stock, an amount up to but not greater than the original
purchase price per share of Series B Preferred, notwithstanding the par value of the Series B
Preferred. The holders may choose by majority vote to treat a merger of the Company in which the
Company is not the surviving entity, or a sale of all or substantially all of the Company’s assets, as
a liquidation or winding up for purposes of this liquidation preference if (i) the amount of
consideration received would be less than the amount of the holders’ liquidation preference or (ii)
the consideration consists solely or in part of securities that are not readily marketable.
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IN WITNESS WHEREOQF, Skillstorm Online Leaming, Inc., has caused this Certificate to
be signed by Colin Innes, its Chief Executive Officer, this 14® day of November, 2006.

SKILLSTORM ONLINE LEARNING, INC.

By:  /s/ Colin Innes

Name: Colin Innes
Its: Chief Executive Officer

ATTESTED BY:

By: /s/ Ted Williams

| Name: Ted Williams
Its: Chief Financial Officer
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THE ACQUISITION OF THE SECURITIES OFFERED HEREBY INVOLVES A HIGH
DEGREE OF RISK AND SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN
BEAR THE RISK OF THE L.OSS OF THEIR ENTIRE INVESTMENT.

ENTITY SUBSCRIPTION AGREEMENT

SKILLSTORM ONLINE LEARNING, INC.

3518 Fremont Ave. North, Suite 399

Seattle, Washington 98103

Attention: Colin Innes, Chairman, Chief Executive Officer and President

Ladies and Gentlemen;

The undersigned (the “Shareholder") acknowledges that SKILLSTORM ONLINE
LEARNING, INC., a Washington corporation ("Skillstorm™ or the "Company") is offering for
sale up to 18,000,000 shares of common stock of the Company at a purchase price of five cents
($0.05) per share (collectively, the "Shares"). The undersigned further acknowledges that the
issuance of the Shares is part of a offering by Skillstorm (the "Offering”) that is being made
pursuant to a registration statement on Form 1-A filed with the Securities and Exchange
Commission (“SEC”) on November 20, 2006, as amended November 21, 2006, with respect to
the Shares under Regulation A of the Securities Act of 1933, as amended (the "Securities Act™)
and the Securities Act.

1) Subscription. Subject to the terms and conditions hereof, the undersigned hereby
irrevocably subscribes the Shares in the amount set forth in Appendix A, which amount is
payable as described in Section 4 hereof.

2) Acceptance of Subscription and Issuance of Shares. It is understood and agreed
that Skillstorm shall have the sole right, at its complete discretion, to accept or reject this

subscription, in whole or in part, for any reason and that the same shall be deemed to be accepted
by Skillstorm only when it is signed by a duly authorized officer of Skillstorm, and delivered to
the undersigned. Subscriptions need not be accepted in the order received, and the Shares may
be allocated among subscribers. Notwithstanding anything in this Subscription Agreement (the
"Agreement”) to the contrary, Skillstorm shall have no obligation to issue Shares to any person
who is a resident of a jurisdiction in which the issuance of the Shares to it would constitute a
violation of the securities, "blue sky" or other similar laws of such jurisdiction (collectively
referred to as the "State Securities Laws").

3) The Closing. The closing of the issuance of each of the Shares sold shall take
place at the discretion of Skillstorm and at such other time and place as Skillstorm shali
designate by notice to the undersigned {each, a "Closing").
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4) Payment for Shares. Payment for the Shares, based on the purchase price of five
cents ($0.05) per share, shall be sent from the undersigned by check, cashier’s check, money
order or wire transfer, in accordance with the instructions as set forth in Appendix A hereto, of
immediately available funds at the Closing to the “Otto Law Group, PLLC/Skillstorm Online
Leaming, Inc. Escrow Account”, 601 Union Street, Suite 4500, Seattle, Washington 98101, in an
amount as set forth in Appendix A hereto. Skillstorm shall deliver the Shares, issued by
Skillstorm, to the undersigned following the Closing for such Shares.

S) Representations, Warranties and Covenants of the Undersigned. The undersigned
hereby represents and warrants to and covenants with Skillstorm and each officer, director, and

agent of Skillstorm that:

5.1 General.

(a)  The undersigned has all requisite authority to enter into this Agrecment
and to perform all the obligations required to be performed by the undersigned hereunder.

(b)  Each owner or member of the undersigned is an "accredited investor" as
such term is defined in the rules to the Securities Act of 1933, as amended.

()  The undersigned will not engage in any activity that will constitute a
distribution of the Shares and will not violate Regulation M or any other federal or state
securities laws.

5.2 Information Concerning Skillstorm.

(a)  The undersigned understands that the investment in Skillstorm through the
Shares involves various risks.

(b)  The undersigned understands that no federal or state agency. has passed
upon the Shares or made any finding or determination concemning the faimess or
advisability of this investment.

5.3  Status of Undersigned. The undersigned is an "accredited investor,” as such term
is defined in as defined in the rules to the Securities Act of 1933, as amended.

54 Restrictions on Transfer or Sale of Securities.

(a) The undersigned has not offered or sold any portion of the Shares to others
or with a view to reselling or otherwisc disposing of any portion of the Shares.

(b)  The undersigned acknowledges that Skillstorm has the right in its sole and
absolute discretion to abandon this Offering at any time prior to the Closing and to return
the previously paid subscription amount as set forth in Appendix A hereto without
interest or penalty thereon, to the undersigned.

E-24




6) Conditions to Obligations of the Undersigned and Skillstorm. The obligations of
the undersigned to purchase and pay for the Shares specified in Appendix A hereto and of
Skillstorm to issue the Shares are subject to the satisfaction at or prior to the Closing of the sale
of each Share of the following conditions precedent: (i) the representations and warranties of the
undersigned contained in Section 5 hereof, shall be true and correct on and as of the Closing in
all respects with the same effect as though such representations and warranties had been made on
and as of the Closing; and (ii) the undersigned shall complete, execute and deliver this
Agreement and all documents contemplated hereby and provided for herein.

7 Brokers or Finder’s Fees. Neither the undersigned nor Skillstorm has entered into
any agreement to pay any broker’s or finder’s fee to any third party with respect to this
Agreement or the transactions contemplated hereby. The undersigned and Skillstorm shall
indemnify and hold each other harmless against any losses, claims, damages, liabilities or actions
to which the other may become subject arising out of or based upon any broker’s or finder’s fees
which are not the fault of such other party.

8) Waiver; Amendment. Neither this Agreement nor any provisions hereof shall be
modified, amended, discharged or terminated except by an instrument in writing, signed by the
party against whom any modification, amendment, discharge or termination is sought. Any term
or condition of this Agreement may be waived at any time by the party that is entitled to the
benefit thereof, but no such waiver shall be effective unless set forth in a written instrument duly
executed by or on behalf of the party waiving such term or condition. No waiver by any party of
any term or condition of this Agreement, in any one or more instances, shall be deemed to be or
construed as a waiver of the same on any other term or condition of this Agreement on any future
occasion. All remedies, either under this Agreement or by law or otherwise afforded, will be
cumulative and not alternative.

9) Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hercof shall be assignable by Skillstorm (except to a subsidiary or
parent entity of Skillstorm) or the undersigned without the prior written consent of the other
parties to this Agreement.

10)  Goveming Law. THIS AGREEMENT SHALL BE CONSTRUED, AND THE
RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER DETERMINED, IN
ACCORDANCE WITH AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF
WASHINGTON WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW RULE THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER
THAN THE INTERNAL LAWS OF THE STATE OF WASHINGTON TO THE RIGHTS AND
DUTIES OF THE PARTIES; PROVIDED, HOWEVER, THAT ALL LAWS PERTAINING OR
RELATING TO CORPORATE GOVERNANCE OF SKILLSTORM SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE INTERNAL LAWS
OF THE STATE OF WASHINGTON.

11)  Section and Other Headings. The section and other headings contained in this
Agreement are for reference purposes only and shall not affect the meaning or interpretation of
this Agreement.
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12)  Counterparts. This Agreement may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed to be an original and all of which
together shall be deemed to be one and the same agreement.

13)  Notices. All notices and other communications provided for herein shall be in
writing and shall be deemed to have been duly given if delivered personally or sent by registered
or certified mail, return receipt requested, postage prepaid:

If to Skillstorm, to it at the following address:

SKILLSTORM ONLINE LEARNING, INC.

3518 Fremont Ave, North, Suite 399

Seattle, Washington 98103

Attention: Colin Innes, Chairman, Chief Executive Officer and President

If to the undersigned, to it at the address set forth on the signature page hereto; or at such other
address as either party shall have specified by notice in writing to the other.

14)  Binding Effect. The provisions of this Agreement shall be binding upon and
accruc to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and assigns.

15)  Survival. All representations, warranties and covenants contained in this
Agreement shall survive (i) the acceptance of the subscription by Skilistorm, (ii) changes in the
transactions, documents and instruments described herein which are not material or which are to
the benefit of the undersigned, and (iii) the death or disability of the undersigned.

16)  Notification of Changes. The undersigned hereby covenants and agrees to notify
Skillstorm upon the occurrence of any event prior to the Closing pursuant to this Agreement
which would cause any representation, warranty, or covenant of the undersigned contained in
this Agreement to be false or incorrect.

17)  Entire Agreement. This Agreement, including any appendices attached hereto,
supersede all prior discussions and agreements among the parties hereto with respect to the
subject matter hereof and thereof and contain the and entire agreement among the parties hereto
with respect to the subject matter hereof and thereof.

18)  Expenses; Attomeys Fees. Except as otherwise expressly set forth herein, each
party shall pay all expenses incurred by it or on its behalf in connection with this Agreement or
any transaction contemplated hereby.

19)  Further Assurances. Each party hereto shall execute and deliver such additional
documents as may be necessary or desirable to consummate the transactions contemplated by
this Agreement,




20) Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be effective and valid under applicable law, but if any
provision of this Agreement shall be prohibited by or invalid under applicable law, such
provisions shall be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Agreement.
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IN WITNESS WHEREOF, the undersigned has executed this Agreement this __ day of
December, 2006.

[Name of subscriber]

By:
Name:
Title:

Address of Subscriber

Subscriber’s Tax Identification Number
Accepted by:
SKILLSTORM ONLINE LEARNING, INC,

By
Colin Innes, Chairman, Chief Executive Officer and President

Accepted as of: December ___, 2006

E-28




APPENDIX A

CONSIDERATION TO BE DELIVERED

Purchase Price: five cents ($0.05) per share
Total Purchase Price of Shares Subscribed For (Number of shares X $0.05 per share)$

Mcthod of Payment § Cashier’s Check: § Money Order: § Check:

Make check or money orders payable to “Otto Law Group, PLLC/Skillstorm Online Leaming,
Inc. Escrow Account” and mail payment and completed documents to:

Otto Law Group, PLLC/Skillstorm Online Learning, Inc. Escrow Account
601 Union Street, Suite 4500
Seattle, Washington 98101

For Payment via wire:

Otto Law Group/Skillstorm Online Learning, Inc. Escrow Account
Wells Fargo Bank

999 Third Avenue

Seattle, WA 98104

Phone (206) 292-3415

Account# 905-8746257

Routing # 121000248

By:
Name:
Title:
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RIGHT TO USE AND ROYALYY AGREEMENT
THIS AGREEMENT made effectivo November 25 , 2005,
BETWEEN:

FC Bayern Minchon AG ("Bayem Munich®)
Sabenerstr. 51
81547 Minchen
Gemmnany
-and -

SKILLSTORM ONLINE LEARNING INC., a corporation
Incorporated under the laws of the Provinca of Alberla
{"Skillstorm”)

WHEREAS Bayemn Munkh and Intersports Acceleration Corp. (Tntersports”) entered
inte an agreement on or about April 27, 1998 (the “Original Agreement’) whereby

" Bayem Munich granted to Intersports the right to flim footage of the coaching of, and
demonstration of exercises, ekills, drills and scrimmages by, student players and teams
of the age groups U10, U12, U14, U16 and U18 et Bayemn Munich's soccer youth
academy in Munich, Gamany (the "Film Footage™);

AND WHEREAS the Criginal Agreement slso provided that Intersports would use the
Fiim Footage for purposes of ¢reating a CD-ROM progrem;

AND WHEREAS Intersports assigned lts rights to the Criglnal Agreament to Skilistorm;

- AND WHEREAS Skillstorm Intends 10 use the program also online as an on-ine video
soccer coaching and training program on a website produced by Skilistorm (the "Online
Soccar Program") and Bayern Munich and Skillstorm now wish to documant and ratify
the terms of the Original Agrecment as well as documenting the terms of the agreement
respacting the continuing and future use of the Film Footage by Skillstorm and the
marketing of the Online Soccer Program through endiorsement by Bayem Munich;

NOW THEREFORE In consideration of the covenants, terms and conditions of this
Agreement, and for other good and valuabla consideration the receipt and sufficlency of
which are acknowladged by the parties hereto, the parties agres as follows:

1. Ratification of Original Agreement

The parties hareby ratily the terms of the Original Agreement. Specifically, and without
imiting the generalty of the foregolng, the parties acknowledge and agres that
Intersports assignad its rights under the Original Agreement to use the Film Footage to
Skillstorm, ‘ : CF‘*

VYertrag Skillstorm FCB
CAL_LAWA J1 291400
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‘2. Consideration

{a)  Pursuant {o the tarms of the Original Agreement, the sum of 100,000.00
DM was payable to Bayamn Munich 'as consideration of the right to
produce the Fim Foolage. The parties acknowledge and agree that
-Skiistorm and/or intersports has pald to Bayern Munich the sum of
100,000.00 DM s full and final payment of the consideration for the right
to produce the Film Footage.

()  As consideration for the continuing end future use of the Film Footage for
the Online Soccer Program by Skillstorm and the marketing of the Online
Soccor Program through use of endorsement by Bayem Munich,
Skilistorm shall pay to Bayem Munich a royalty equal to 50% of the

fees minus afl cost of sales collected by Skillstorm from
subscribers of the Online Soccer Program {the "Royalty”). The partles
acknowledge and agree that In addition to payment of the Royalty,
consideration for use of the Film Footage and marketing of the Onfine
Soccer Program through endorsement by Bayem Munich Is the exposure .
- to the North American soccer assoclations and eperts market generally
which Bayern Miumich's name will receive and consequential vafus added
to the goodwill and name of Bayem Munich.

" () ‘Skillstorm ehall pay the Royalty to Bayem Munich on a quarterty basis

with tha first payment commencing on November, 2005. Skillstorm

" undertakes to provide to Bayem Munich coples of the Corporation's

audited annual financial statements for tho duration of the term of this

Agreement for purposes of verifying the gross revenue eamed by

Skiistorm for subscription feas paid by subscribers of the Ontine Soccer
Program as well as tha costs of sales within the meaning of fit. b).

3 Termination of Agreement

This Agreemeant shall terminate upon the occummence of any ona of the following
evants:

{a) the wrilten agreement of the parties to that effect;
(t)  the bankrupticy, receivership or dissolution of the Corporation; o

(@)  upon both parties giving the other party sixly (60) days prior written notice
- of termination.

)f thia Agresment is terminated, then all amounts owing to Bayemn Munich up to

the date of tha termination will ba paid to Bayem Munich, and thereafter there will

be no obiigation to pay any further amounts to Bayem Munich pursuant to this
Agreemartt, notwithstanding Bayem Munich's right fo claim damages from
Skilistorm arising from or In connection with a termination of this Agreement, g~
caused by any breach of contractual o ether obligations by Skillstorm.

Vetrg Skillstorm FCB
CAL_LAVA 11291400
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Representations and Warrantles

(a) Skillstorm represents and warrants that it shall only use Bayem Munich’s
name and endorsement of the Online Socver Program in a manner that will
preseive and protect #s goodwill and reputation and not otherwise impalr
such goodwill or bring Bayem Munieh’s reputation into disrepite. b

(b) Skittstorm will obtain consent from Bayerm Munich prior to aflowing any third
party advertiser or sponsor that Skilstom diroctly works with to be
recognized on Skilistorm's website, or to be linked with the name and/or
image of Bayem Munich In any other way, such as, but not Emited to donating
the Online Soccer Program to students or other third parties. Skillstorm and
Bayem Mumich each acknowledge that the purpose of obtalning this consent .
Is to avold conflicts with any of Bayem Munich's sponsors. Bayern Munich
will not unreasonably withhold #3 consent should no such conflict be
identified with a third party advertisor or spensor.

Ownorship Rights

The parties acknowiedge and agree that the Fllm Footage produced and
developed by Skillstonm s and shall remain the sole and exclusive property of

Assignment and Enuremont

This Agreement may only be assighed or transferred by a party with the prior
vriiten consent of ihe other party, such consent not to be unreasonably withhaid,
This Agresmant may not be assigned or transferred by Bayem Munich.

Further Assurances

The parties to this Agreement shall, without further consideration, do and pesform
all such further acts and exacuts all euch further desds and documants as aro
reasonably required in ordar io give effoct to this Agreement and the transactions
contemplated hereln.

Amendment

This Agreemoent may not be amended, modified or varied except by an
Instrument in writing signed by the parties.

Entire Agreement

Except 8s this Agreement ratifias the tems of the Original Agreement as
exprassly provided hereln, this Agreement constitutes the entire agreement

between the parties as to the subject matter hereof s supercedes, cancels and

replaces all previous agreements, understandings or represantations, verbal or

written, made between the parties regarding the subject matter of this y\
AgreementL
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10. Headinp and Preamblo

The headings are for reference purposes and shall not effect In any way the
meaning and interpretation of this Agreemend. The preamble and recitation to this
Agreement are trya and comect and form an integral part of this Agreement.

11. Govermning Law

This Agreement shall be construed, interpreted and enforced [n accordance with,
_ and the respective rights and obligations of the parties shall be governed by, the
laws of the Federat Republic of Germany. The parties agree that any Ktigation
between the parties, which arses pursuant to of in connection with this
Agresment, or any of Its provisions, shall be referred to tha Landgericht MGnchen
| and shal not be referrad to the Courts of any other jurisdiction,

12.  Notices

Any notice or other writing required or permitted to be given hereunder to any

‘ paﬂydaﬂbaaﬁﬁdenﬂyglvenlfdeﬁvemdpemmaﬂy or  sent by pre-paid
registered mal or sent by facsimie to such party:

) in the case of notice to Bayern Munich, at

FC Bayam Munich AG

PO Box 80 04 51

"D-81504 Munich
Attantion; Michae! Gerfinger
Faxc +49 80 64 41 65 '

in the case of a notice to Skillstorm, at

308-259 Midpark Way S.E.

Calgary, Alberta T2X 1M2

Attention: Colin Inngs, Chief Exacutive Officer
Fax: {403) 256-8808

or &t such other address as may from time to time be provided In wiiting by any-
of the parties. Any such notfice shall be dalivered by hand or by facsimile
transmission or mail and shall be deemed to have besn given, if delivered by
hand or by facsimbe transmission, on the day delivered or the day of
transmission if a business day and, If not, on the first business day after the day
of defivery or transmission, and, Iif malled, on the sevanth business day following
tha date of posting provided that if there shall be between tha time of mailing and
the actual recelpt of the notice 8 mall sirike or other labour dispute which might
affect defivery of such notice by mail, then such nolice shall be effective only if
delivered by fax or by hand.

13.  Counterpart and Facsimile W
This Agreement may be exacuted In counterparts with the same affact as if the
parties had all signed the same document, each of which when so executed shall

Vertrag Skillstorm FCB
CAL_LAWL 11291400
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be deemad to be an original and bath of which together shali constitute one and
the sama agreement. This Agreement may be executed by facsimile,

' IN WITNESS OF WHICH tha parties have executsd this Agraement effective as of the
date first above written, :

//é o2/ N

i : SKILLSTQRM NE LEARNING INC.

[ ' Per: e e, C.EO
Covim . rommt, Y

Per: 0 |N ;LdP' el
Thoemas M{«ndar{

Vertrag Skilistorm FCB
CAL_LAWA 11291400
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) Confirmation of Order
Dta: May §, 2005
Organization Detalls:
Cuigaly Minor Socoor Associntion
7000 — 48th Strest SE
Colgary, Albarta
T2C 4B
Number of Users 2,898
Tatat * . $10,000.00
GsT ’ 700.00
Total Cost ) $10,700.00
Subsaription Term . 90 Days

Businesy Number; 851787274RT0001

Process Review
1. v«:mum»mmwhmmmmm
- 2. Wo populats s part of our datshass with this spreadsheet information.
3. We essign v specific pramotion cods % your group of utera end thalr small nddresses,
. That way only the ema address together with the codo can bypass WordPey.
4. We then bsue an emal to the users with a hyperiink to our registraficn page along with
" instructions to complels reglstration using the pramation codo and thetr emall address.
S, Usors complets tha reglstration process and pocept te femms and condions of our

mmpMMWmmmmmvmdehy.

mwmmwmmemsmdmwmmmﬁmwmh

m«nﬂmu duly by their authorized regresentatives s of the date fist sat forth
Skitstorm Gelgary Minor Socces Assoctation

Signatime Skyrrture ! ‘

NamerTte (petntad) Q. Touns s CEO  NomefMiia(rintad) TIudy L LsumdcBER
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. Acceleration Corp.
- ;.atter-otﬁgmmanf

_ uusmsmmma .
Gasarmcluds ot Gycnasislor Gberstrfe llntersports Accoleraﬂon Corp.
lnteractlve CD-ROM Sport Management coachlng
and iralnlng Prog:am 3 )

'.(1) lntempoﬂsAcoeleratmwNaoqmremduseﬁlmfootageoﬂe.ams_ o
warm.ups, skills, drills and mod‘rﬁedacrknagesofﬂre mainage -
groups U1n U12, UM U16andU18

(‘2} lnterspoﬂs Aocelerahon will produce and distribute e)oerpts frorn this ioolage
on an intamd.rve CD-ROM Spod Management Program.

. {3 lntarspodsAccalamﬂonwﬁlpay amyanyofsooouperprogramsold Thls

—-——myalty -will- be payable. avery threa months with yearly. audited slatements .

| Ageedtoby (15‘ \Nl-dxl
| ' . Tnomes Niendort [
L S forlntampodsAmelerahmcorp
. 1 A
.06.°10.897
,;.AUSI’!ZERSPOR’I‘SCHULE
: : # Nésamuschale mit gympnesiader Oberstule
- /é Linndetrafic | - 4 -
. / 03050 Cottbus
/ T TL(0355) 471091
A801-0* Dvem AW, POBOXY 148 . - Pigdarwiniren . 10
Cdpaiy. AL CRUTA 128206, MUCHESTIA SNGLAD MWK © - D425 Barsheta
l’h-lt' mm-u . . Finane: 0118413 lllﬁ?ﬂl ’ Phupenc O) 1 £ E25) ESTH
ooy HOS D023 Fuc S11 1S3 TES-T4D

. Cmst repotalv-wbeds |
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* Acceleration Corp. Hoad Office
BWO1E" G AW,
ComyAB.
CAMADA. T23 2C8
Ph (403) 257-0005
fomene
Inocra@opdyinon, com
UK Oftice
Sanchaiar K MEAA
LETTER OF AGREEMENT oTasch
Botween . : ﬁ“mmﬂ .
F.C. BAYERN MUNICH ehemmedonid
and
INTERSPORTS ACCELERATION CORP. Gemman Office
Interactive CD-ROM Sport Management e e
Coaching and Tralning Program B b amram
1. Bayern Munich will allow Intersports Acceleration to acquire . Wath Sits
and use film footage of Bayem Munich teams demonstrating werw Inder-4ports.com

warm-up exercises, skilis,drills and modified scrimmages of
the main age groups: U10, Ut2, U14, U16and U18.

2.  Imsrsports Acceleration will produce and distribute excerpts from this footage
: on an interactiva CD-ROM Sport Management program.

a intergports Acceleration will provide Bayern Munich with final approval on the
contents of the project before marketing # under Bayerm Munich endorsement,

@.9. approvad by The Bayem Munich Youth Training Program’,

4 Intersports Acceleration will pay to Bayem Munich a royaity of 10.00 DM per
program sold. This royalty will be payable every threo months and Bayamn
Munich will be provided with yearly audited statements.

5. Imersports Acceleration will prepay Bayem Munich & rayalty for the first

10,000 programs sold in the amount of 100,000.00 DM,
(10,000 programs x 10DM = 100,000.00DM).

Agreed to by Qhﬂ"‘n Wu.ffc-

mm%mpom Accelaration Corp.

For B%yern Murich F.C.
A% 4. 4358

Date
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_ Skilistorm Online Learning Inc.

INDEPENDENT CONTRACTOR AGREEMENT

This Agroerment is entered infa as of the 19 day of March 2006, between Skiistorm Onfine
leaming Inc. (the Company™) and Henry Hausler ("the Conlradior”).

L

Independont Contractof, Subject to the terms and conditions of this Agreement, the
Company hereby engages the Contrector as an indapendant contrachir ta perform the
eemcucdf«‘lhheroh and tho Contractor hareby nocepts such engsgement.

Duties, Term, pnd Compensation, The Contractor’s duties, tarn of engagement,
compensation and provisions for payment thereof shall be as sel forth in the estimate
previously provided to the Company by the Contracior and which s attached as Exhiblt A,
which may be amended in wiiling from ime to time, or supplemented with subssquem
estimatas for services fo be rendered by the Cootractor and agroed to by the Company, and
which collectively are hereby Incorporaled by refarance.

Exporses, Duning the term of this Agreement, thas Contractar shall bl end the Company
shall relmburse him for &l reasonable and approved out-of-pocket expenses which are
Incurred in connaction with the performance of the duties hereunder. Notwithstanding the
foragolng, expensas for the ime spend by Consuttant in raveling to and from Company -
taciiities ghall not be refmbursable.

Written Reports, Tho may request that projedt plans, progress repofts and a final
vesulls report be provided by Consultard on a monthly basls. A fnel resubs report ahall be
duo at the conciusion of the project and shall be submitizd to the Company In a confidential
writtan raport at such time. Tho resulta report chall be In such form and setling forth such
Information and data as is reascnably reguosted by the Company.

. Inyenfions, Any and all inventions, discoveries, davelopmants and innovations concnived by

ihe Contractor during &hmmmmlouﬁduﬁeaumummms}dbe
wampmwdhcmwwmcwmwmwmanmm and
inlerest in the same to the Company. Any and all Inventions, discaveries, end
Innovations conceived by the Contractor prior to the term of this Agreemant and ulfized by
him In rerdaring dutias to the Company are hereby losnsed (o tha Comgpracny foc use in its
operations and for an Infinite duration. This licansa i nor-axclusive, and may be assigned
uwwwmmmamwmwwammm
of Company.

Confidentiality, The Contractor acknowiadges that during the engagement ha will have
access Lo and become acqusinted with vanious trade secrets, lnventions, innovations,
tnformation, records anl specifications owned or fcensed by the Company

withowt )

acooutts and procedures. The Contractor agrees that he will not discloso any of the

aferesaid, directly or indirectly, or use any of them in any manner, either during the term of

this Agreement of at any time thersafler, except as nequired In tho courss of this

engagement with the Company. Nlﬁ!es racords, docurnents, blueprints, specifications,
Information, latters, notes, modlalhb.orfghalmwaeaﬂva notebooks, and similar items
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relating to the business of the Campany, whether prepansd by the Contractor of otherwiso
coming into his possassion, shad remain the exdlusive property of the Compariy. The
Centraclor shatl not retaln any copies of the foregoing without the Company’s priar writien
permission, Upon the expiration of earfler termination of this Agreement, or whenover

* requested by the Company, the Contractor shall immediately daliver to the Company ell such

io.

Res, records, documente, specifications, information, and cthar items In fhis or hev]
possession or under [his or hes] contral. The Contractor fusther agrees that [he or she] will
not disclose [his or hee} retention as an indspendent cordractor or the terms of this
Agreement to any person without the pror written consend of tha Company and shall at all
times presesve the cofriicential nature of [tis or her} refationship to tho Company and of the

nilicts dsion, The Contractor represents that ha bs frea o enter
womwmmwsemmmﬂdvmmewmdwwm
between the Confractor and any third party. Further, the Contrector, In rendering [his or her)
dufies shall not utilize any inventicn, discovery, development, improvement, mnovation, or
trade secret in which [ho or she] does not have o proprietary interast. During the term of this
agreomer, the Contractor ghall devate as much of [Ms or her] productive ime, energy and
abiities to tha performance of [hs or her] duties harsunder a3 s necessary to perform the
roquired dudies in a timefy and productive manner. The Contractor ls expressly free to
performn sarvices for dlher parties white pefforming eervices for the Company. For a period
of gix months following any termination, the Contractor shall not, directly or indirectly hire,

&nc«anmmMuwmam«umnemmea:dwd\mm
or engagement.

Right to Infunetion. The parties hereto acimowledge that the services to be rendersd by the
Gontractor under this Agreement and the rights and privileges granted to the Company
undor the Agreament aro of a speclal, unique, unusual, and extreordinary character which
pives themn a pecudiar value, the loss of which cannot be reasonably or adequately
compensated by damages bn any action at law, and the breach by the Contraclor of any of
tho provisions of this Agreement will esusa the Company tmeparabie ijury and damage.
The Contractor expressly agrees that the Company shall be entitied to injunctive and other
equitable refist in the ovent of, or to prevent, a breach of any provision of this Agreement by
tho Contractor. Resort tv such equitable refiof, howover, shall not be construed to be a
waiver of any other righls or remedies that the Company may have for damages or
otharwise. mmmmmdmc«mmmmmw
otharwise shadl be construed te bo cumutative, and no ona of the them shall be exchrsive of
any other or of any right or remedy aflowed by law.

Marger, This Agreement shall not be (arminatod byﬁnmerumd‘datmdme
Company Into or with any other entity,

Jermination, The Company may terminate this Agresment at any tme by 20 working days’
written notics to the Condracior. in sdditfon, i the Contractor is convicted of any crime or
offense, falls or refusea to comply with the written poficies or reasonabls directive of the
Company., ks guilty of serious miscondudt in connection with perfarmanos hereunder, or
materially breaches provisions of this Agreement, the Company at any time may lesminate
ﬁnmmmmdh%ﬁaﬂmhmedhﬂymﬂmﬂnﬂmmmhme
Contractor,
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11,

12.

13.
14.

- 15.

16
17.

| 18, Asslanment,
- delegate the performance of any of his duties hereundar, without the prior wiltten consant of

1%.

fhTreoRn xXIy e PAGE w2 R

Indspendent Comtractor, This Agreemard shall not render the Contractor an employee,
partnar, agent of, of jotnt venturer with the Company for any purpese. The Contractor ks and
will remain an independent contractor In his relationship to the Company. The Company
shall nol be responsitie for withholding taxes with respect 1o the Contractor’s compensation
hereunders, The Contracior shall have no clzim against the Company hersunder o
otharwise for vacation pay, sick leavo, retirement benefids, sodal security, worker's
compenaation, haatth or disablidy benefits, unemploymerd insirance benefils, o entployee
benefits of any kind. L

josurance, The Company will carry commencial general liabliity insurance.

Suctessory and Assigny, All of the provisions of this Agreement shall be bindig Upan and
tnure 1o tha benafil of the parties haroto and their respective heire, If any, successors, and

Cholce of Law, The laws of the Province of Alberta chall govern the validity of this
Agreement, tho consirucsion of 83 terms and the knterpretation of the rights and dutles of the
paitiea hereto,

Arbliration. Any eanfroversies arising out of the tarma of this Agreement or ifs bnterpretation
shall be setiied in Alberta In sccordance with tha nides of the American Arbitration
Assodation, and the judgment upon award may be emered & any courl having jurisciction

Headings. Section headings are not fo be considered a part of this Agreement and are not
intendad to be a full and accurats desaription of the contentts hereof.

Walver, Waiver by one party horeto of breach of any provision of this Agreement by the
other shall not operaie or be construed as a contimiing walver,

The Contractor shall nat essign any of his rights under this Agreenient, or.

the Company.

Notices,  Any and afl notices, demanda, ot other commurnications required or desirod to ba
given hereundor by any party shall be in writing and shall be vaidly given or made {o another
party if personally served, or  deposited In the United Stales mall, ceriified or registered,
postags prepald, retum recelpt requested. N such notice or demand is served personally,
notioa shall bo desemed canstruclively made at the {imo of such personal service, If such
nolice, demand or cther communicaticnh ks given by mall, sisxch nolico shafl be

docmed given five days afier depoalt thereof in the United States mall addressed to the party
to whom such natics, demand or other comminication is to ba given as fallows:

If to the Contractor:  Henry Hauster
— - Am Krusenlck 4
12555 Berin

I to the Company:  Skillstorm Onlina Learning Inc
308,259 Midpark Way SE
Calgary AB T2X 1M2

Any party hereto may change s address for purposes of this paregraph by wiitten
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notice given intho mannoer provided abovo.

20. Modification of Amendment. No amendment, change of modification of this Agreement shall
be vabd uniess in writing sipned by fhe parties henato.

21. Enlire Understanding, This docurnent and any exhibil attached constitute the entire
understanding and agreement of the parties, and any and all prior agreements,
mmmmpuwmammwmwwwuummm

and are of no further force and effect.

22, Upenforeeabilty of Provisions. I any provision of this Agreemert, or any portion thered!, ks
held to be invalid end unenforceable, Mﬁemmndwduisngwtm
nevartheless romaidn In tuil force and effect. '

IN WITNESS WHEREOF the undoreigned have axecuted this Agreoment as of the day and year
first wriitan above. ‘Tha parties hereto agres that facsimile signaturas shall bo as effecthe as if
onginals., -

&l Leaming Ino Herry Hiuslor

By. ' " By h#a’:fm‘-
Colin Innes CEOQ .
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Skllistorm Online Leaming Inc.

INDEPENDENT CONTRACTOR AGREEMENT

msmmmbmmmdmsm_mofrmmm.msmmm
isaming Inc. ("tha Company’) and Peter Malakoans (“the Contractor”).

1. [ngependent Contracter, &mmmmwmdmwmm
: meym@ymmwwmwamw&mwbpeﬂmm
'eenﬁeauetlumtumin,mdﬁncumﬂdwhuebyawemmmag@m

Duties, Term, and Gompensation. The Contracior’s dutias, term of engagement,
mmmmpmmimmmwm:uummmmm :
mmwpmwmmmmwhwmwmamwumwn.
MmmthMimMMhm,wwmmmmm
estimatos for servicas to ba rendered by the Contractor and agreed to by the Company, end
which colectively are hareby incorporated by reference.

3, Expenses. Durtng the term of this Agreement, ho Contracior shafl bill and the Company
shall roimburee him for et reasonable and spproved out-ol-pockat expenses which are

_ incumed in connaction with the performance of tha duties hereunder. Naotwithstanding the
wm.wwmmmwmhm\gummm
facilities chall nod be reimbursatie,

Wiitten Reports. The Company may request that preject plana, progress reports and a final
-results repost be provided by Consultant on @ monthly basts, A final results report shall bo
dmstﬂwemdnsbndﬂwpmjodandnhdlbemﬂﬂﬁadbmecanpmvhaoonﬁkﬂﬂal
mﬁtenmﬂatsmhﬂmﬂumsdtsremmmhsuwhmandsanhgfodhm
Information and data as ls reasonably requestod by the Company.

s. Mmmymumm,mmmmmmmsmw
tha Contractor during thia engagement relative to tho duties undor this Agreement shall bo
tho axdusive property of the Company; and the Cantractor hereby assigns afl right, title, and
Interest in tha same to tha Company. Any ahd all irventions, discoverias, developments and
Innovations concelvad by the Contracior prior to the term of this Agreement and utized by
him In rendering duties to the Company are hereby Roensed 1o the Company for use in s
oporations and for an infinite duration. This ficensa s non-exdlualve, and may be assigned
without the Contractor’s prior weitten approval by the Company lo @ wholly-ownod subsldiary
of the Company. ’

6. mmmammwmumhugmmmmm
ncoess to and become auquainted with various trade secrets, lventions, innovations,
processes, information, nacords and specifications owned or lleensed by the Company
and/or usad by the Company in connaction with tho operation of Its business induding,
without Emitation, tha Company’s businass and product processes, methods, customer [ists,
accounds and procedures. The Contractor agrees that he will not disclose any of the
aforesaid, directly or ndirecty, or usa any of tham in any manner, cither during the term of
this Agreamenl or at any time thereafter, except as required in the courss of this
engagement with the Company. All files, records, documents, blueprints, gpedifications,
Information, letiers, noles, madia Ests, origina! artworkicreative, netabocoks, and simiar tems
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relating to the business of tha Company, whether prepased by the Contracles or otherwiso
coming Into s passession, shall remain the exclushva propesty of the Company. The
Cantracior shall not retain any coples of the foregoing without the Coimpany’s prior writtan
permission. Upon the expiration or earller fermination of this Agreement, of whanever
requested by the Company, the Contractor shall anmedlately dellver to the Company all such
files, records, documends, specifications, Information, and other Items In [his or her]

ion of under [his or herj contret, The Contracior further agrees that [he or she) will
not disciosa [Ris or her] retention as en hdependent contractor or the terms of this
Agresment to any pefsan without the pror written oonsent of the Company and shal at all
tmes prosarve the confidential nature of his or her] refationship to the Comparvy and of the
services herounder, :

D g arest Non-hire Promision, The Contracior represents that he is free to enter
into this Agreement, and that this engagement does not viclats the lerms of any egreement
betwean the Contrattor and any third paity. Further, the Contractor, in rendering [his or her}
duties shall not utlize any invention, discovery, developiment, improvement, inncavation, of
trade noecret in which the or shej doas not have & propristary kntercst. During the term of this
agreement, the Contractor shad devote as much of [his or hor productive time, energy and
wblitios to the performance of [his or her] duties hensunder as is nacessary 1o perform the
required duties bn a timely and productive manner, The Contractor is expressly free to
perform services for other parties whila parforming services for the Company. For a period
of slx months following any terminatien, the Conhtractor shall not, directly or indirectly hire,
solicit, or encourage 1o lsave the Company’s employment, any employes, consuftant, or -
contractor of the Campany or hire any such employes, consuftant, of contracior wha hag left
the Company’s employment or contraciual engagement within one ysar of such employment
or sngagement.

Right to Infunction. The partics hereto acknowiodge that the sarvices (o be rendered by the
Contractor under this Agreement and the rights and privilegss granted to the Company
under the Agreement are of a spedial, unique, unususl, and extraordinary character which
gives them a peculiar value, the Joss of which cannol be reasonably or adequately
compensated by demages In any aclion at kaw, and the breach by the Contractor of any of
the provisions of this Agroement will cause the Company Irreparabla injury and damage.

* The Contractor expressly agrees that tha Company shall be entitied to injunclive and other

10.

oquilable refief In tho event of, or to provent, a breach of any provision of this Agreemant by
the Contracior. Resort to such equilable rolief, howsver, shall not be construed to be a
walver of any other rights or remedies that the Company may have for damages or
cthorwise, The various rights and remedias of the Company under this Agreement or
otherwiss shall be construed to be cumulative, and no ona of the them shall be exciusive of
any other of of any right or remedy aflowod by law.

Mormget, This Agrecment shall not bo terminated by the mamer or consofidation of the
Company into or with any other ertdity.

Yenmination, The Company may terminate this Agreement &l any time by 20 waorking days’
wiilten notice 10 tha Contractor, In additian, if the Contracior is conwictod of any orime or
offense, falls or refuses to comply with the written policies or reasonabie directive of tho
Company, ks guflty of senous miscondud in connection with performance hereunder, or

iafly breaches provisions of this Agreement, the Comparny at any time may terminats
ha%ammdhmhnmedhtdyawwﬂfmpﬂammmh
Contractor.
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This Agreement shall not render the Contractor an employes,
partner, agent of, o joint venturer with tha Company for eny purpese. The Contracior is and
will remaln an Independent condractor in his relationship to tha Company. The Company
ghall nat be rasponsibie for withholding taxes with respect to the Contractor's compensation
hereunder. Tha Contractor shall have no claim against the Company heroundar or
otharwise for vacation pay, sick leave, relirement benefits, soclal security, workee's
compersation, health or disabllity benefits, unamgioyment insurance benefits, or employee
benefits of any kind.

12, {nsugancs. The Company will carry commerciat general Babdlity insurance.

13

14

15

16

17

. Suecessors and Assians, Al of the provisions of this Agreement shall be binding upon and
inure to tho benefit of the parties hereta and thelr respective helrs, if any, sucoessors, and
assigns.

, Cholce of Lew. Tha taws of the Province of Alberta shall govern the valldity of this
Agrecment, the constructien of te terms end the Intarpratation of the rights and duties of the
partias herelo,

. Arbitration, Any controversles astsing out of the tenms of this Agrooment or s interpretation
shal be setiied in Alberta in acocordance with the rnules of the American Arbitration
Association, end the judgment upon eward may be entared In any court having jusisdiction
theraof.

. Headings, Section headings are not to be considered a part of this Agreement and ere nal
intanded to be a full and éccurate description of the condents heroof.

, Walver, Waiver by one party hereto of breach of any provision of this Agroement by tha
othar shall not oporate of ba construed as a continuing walver.

. Assignment. The Contractor shall not assign any of his rights undar this Agreemedt, or
delagate tha performance of any of his duties hereunder, widhout tha pror written consent of
the Company.

19. Notices, Anynndmmhas,mands,wqﬂ'umnmﬂmmrequ&edmdmtoba

given hereunder by any party shall be in writing and ehail be valdly given or mada to enother
party if personally served, or if deposited in the United States mail, castifiod of reglstered,
pastage prapald, retum receipt requestad. i cuch notice or demand is eesved A
notice shall ba deemed construdively made at the ime of such personal sesvice, If auch
notice, demand or other commumication bs given by mafl, such notice shall be conclusively
deamed given fiva days after dapasit thereof in the Unltad States mail addressad to the party
ts whom such notice, demand or cther communication Is to be given as follows:

if to the Contractor:  Petar Malakoans

10502 Rockyledgs St NW
Calgary, AB T3G BN2

fftothe Company:  Skillstorm Onfine Leaming Inc
308,259 Midpark Way SE
Calgary AB T2X 1M2

Any party herelo may change itc address for purposes of this paragraph by written
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natice given in the manner provded sbove.

. Modifjcation or Amendiment. Na amendmani, change or modification of this Agreement shall
be vabd unless in wriling signed by the parties hereto.

21. Entirg Understanding, This document and any exhibit atiached constifute the entire
understanding and agreement of the parties, and any and all pror agreements,
understandings, and representations afe herety terminated and canceled in their entirety
and are of no further force and effect.

22. Unenforosabitty of Provisions, If eny provision of this Agreement, or any portion thereof, Is
held to bo Invalid and unenforoeable, then the remainder of this Agreament shall
naverthelsss ramain in full foroe and effect.

1N WITNESS WHEREOF the undersigned have exacuted this Agreement as of the day and year

frat written . The partias hareto agree that facsimite elgnatures shall be as effeclive as if
otiginals.

Siillat Leatring Inc Peter .
WL ' By, '

“Colln Innes CEO

20
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Skillstorm Online Leaming Inc,

INDEPENDENT CONTRACTOR AGREEMENT

This Agresment Is entered Into as of the 27th_day of February 2008, between Skllistorm Ontine
{carning Ine. (the Company”) and Peter Rinke ("the Contactor”).

L

Independont Contractor, Subject io the terms and conditions of this Agreement, the
Company hereby ongages the Contractar as an Independant contractor bo perform tha
sandoas et forth harein, and the Confracior hereby accopts such engagement.

{uttes, Term. pnd Compegsation, The Contraclor's duties, term of engagemend,
compenaation and provisions for payment theraaf shall be as set forth In the estimate
previously provided to the Company by the Contractor and which is aftached as Fxhiba A,
which may ba amanded in witting from e lo ims, or supplemented with aubsaquent
mwmmmmwmmmwmwmw and
which coflectively are hereby incorporated by reference

Exponses, During the term of this Agreement, the Contractor shall bill and the Company
shal relmburse him for ol reasonabis and approved out-of-pocket expensas which are
incurved (n conneciion with the performance of tha duties hereunder. Notwithetanding the
Mn.mfwhmwbthmmmmw
facities ehafl not be relmbursable.

m&mmmmmmmmmmﬂwwmﬁw
resutts report ba provided by Consutiant on & monthly basks, A final results report chall be
dus at the condysion of the project and shall be submitted ta the Company in a confidential
written report al such time. The resutls report shall be In such form and sefting forth such
Information and data as {s reasonably requested by the Company,

loventions, Any and af inventions, discoveries, developments and innovations conceived by
the Contractor during this engagorment relative to the duties under this Agreement shall bo
the oxciusive property af the Company; and the Contracior hetoby assions all right, title, and
Interest in the same to the Company. Any and all Inventions, discovorios, developments and
mmwuw«mmmmdmmwmw
him In rendering duties to the Company are hereby Gcensed to the Company for use in its
operations and for an infinfle curation. Thia flcense ks nok-eactusive, and may be aasighed
mmww-wmanawwmmw-mwymm
af the Company.

Confidentiafity, The Contractar acknowledges that during the engagement he will have
naccess (o and become soqualinted with various trads secrets, Inventjons, innovations,
processas, iformation, reconds and specifications owned or boemised by the Campany
and/or usod by the Company In connoction with the oparation of its business including,
without Emitation, the Company’a business and product processes, methods, customer fists,
accounts and procedures, Tha Contractor agrees that he will not disclose any of the
aforesald, directly or indirectly, or use any of them in any manney, efther during the term of
this Agreament or at any time thereatter, except as roquired In the coursa of this
eagagement with the Company. All files, records, documents, blueprints, specifications,
tnformation, letters, notes, madia lste, original ertwork/creative, notebooks, and skmilar dems
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rolating to tha business of the Company, whether prepared by the Contracier or cihorwise
coming Irto his possassion, shall remaln the exclusive property of the Company, The
Contractor shafl not retzin any copies of the foregsing without the Company's prior wittlen
permission. Upon the expiration or earfier temmination of this Agreement, of whenever
requestod by the Company, the Contractor shafl tmmediately defiver 1o the Company all such
fles, records, documents, specifications, infarmation, and other flems in [his or her}
passession or ander [his or har] control. The Contractor further agreos that [he or she) will
nol discloss fhis or hes] roiontion as an indspendent contraclor orthe terms of this
Agreemant to any person without the prior written consant of the Company and shall at all
imes preserve the confidantial rature of his of her] relationship to the Company and of the

interest Non-hims Provision, The Contractor represents that he s free to enter
into this Agreoment, and thal this engagement doos not violate the terms of any agreomant
between the Contractor and any third paty. Further, the Contractor, in rendering fhis or har)
duties shall not uliize any invention, discovery, development, improvement, tnnovation, or
trade secrot in which [ho or she] doea nol have a proprietary Intorest. During the term of this
agreemant, the Condractor shall devote as much of [his or her] productive time, encrgy and
ebllities to the performance of (his or her) duties hereunder as is necessary o perform the
required duties in a timoly and productive manner, The Cordractor is expreasly free to
perform services for other parties while performing services for the Compary. For a period
of six months following any termination, the Corndractor shafl not, directly or indirectly hire,
solicl, or oncowroge to leave the Company’s employment, eny employes, consuiiant, or
contractor of the Company or hire any such employse, consuitant, or contractor who has left

.the Company’s employment or contractual engagement within one year of such employment

of engagement. .

Right to Infunction, The partiag horeto acknowdedge that the sacvices to bo rendered by the
Contracior under this Agreemert and the rights end privileges grantad to the Company
under the Agreement aro of a spacial, unique, unusual, and exdraordinary chamactar which
givas tham a pecufiar value, the loss of which cannot be reasonably or adequately
compensated by damages in any action at law, and the breach by tho Centractor of any of
‘the provisions of this Agresment will catrse the Company tmeparabile tnjury and damage.
The Contractor expressly agress that the Comparny shall be entitied to Injunctive and other
oquitabls reflef in the event of, or to provent, a breach of any provisian of this Agreement by
tho Contractar. Resort 1o such equitahle refied, however, shiil not be construed to be a
walver of eny other rights or remedies that the Contparny may hava for damages of
otharwisa, The various rights and remedies of tha Company under this Agreement or
otherwize shall be construed to be cumulative, and no ane of the tham shal be exclustve of
any other or of anry right or remedy allowed by taw.

Memar, This Agreement shall not be terminated by the merger or consolidation of the
Company Into or with any other entity.

Jemmination, The Company may terminate this Agreament at eny time by 20 working days’
written notice to the Contractor. In addition, if the Contractor Is corwvictad of any crims or
offenas, faBs or refuees to comply with the witten polides or reasenable directive of the
Company, s guilly of serdous miscondud in connaction with performance hereunder, or
matenafly breachas provisions of this Agreement, the Company at any time may terminate
the engagemearnt of the Contractor immediately and without piior written notice to the
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11. lndependent Confractor, This Agreement ehall not rendar the Contmctor an employes,
partner, agent of, or Joint venturer with the Company for any purpose. The Centractor is and
will remaln an independend contractor in his relationship to the Company. The Company
shall not be responsible for withhxiding taxes with respect to the Gontractor's compensation
hereunder, The Contractor shall have na caim pgainst the Comparry haraundes o
otherwisa for vacation pay, sick leave, retirement benefits, social security, worker's
componsation, heatth or disahifity benefits, unemployment Lrsurance beneflts, or employes
benefits of any kind,

12. Ingurance. The Company will carry commercial genersl Rabllty insurance. -

13, Sucoessorg pod Agsigna. Al of the provisions of this Agreement shall be binding upon and
inure ta the bonefd of the parties hereto and their respactive heirs, & any, successors, and
assigns,

14. Choice of Lawy, The taws of the Provincs of Alberta shall govem the validity of this
Mmhwmudmdmmwmelmwmdhwwamdﬂu
Fa hereln,

15. Arbitration, Any controversies asising out of the tarms of this Agreement or ia Infarpretation
shat! be settiod In Alberta In accondance with e rules of the American Arbitration
wm,aMthmmthme' Jurtsdiction

16. Headings Section headings ara not to be considered a part of this Agreement and are not
inlended to bo a full and acourate description of the conterds hereot.

17. Whriyer, Waiver by ona party hereto of breach of any provision of this Agresment by tha
other shall hot operate or be construed a9 a continuing waiver. :

13. Assignment. The Contraclor shall not assign arry of his rights under this Agreement, of
fhebgmmwdmmdmdhsmﬁumm,mmnummmwﬂd
8 Company.

19. Nollogs, Any and all notices, demands, or other communications requirod or desired to be
ghven herounder by any party shall ba [n wriing and shail bo vafidly given or mada to ancther
party B parsonally sorved, or If deposied in the United States mall, certified o reglstered,
postage prepaid, rehum recelpt requested. f such notice or demand 13 served personally,
notice shail be deemed constructively mada a1 the tme of such personal cervica. If such
notice, demand o other communication |s given by med, such nofice shall be conctusivaly
deemod ghven five days afler deposit thereo! in tho Unitad States mall addressed to the party
to whom suoch notice, demand or other communication is to be given as follows:

I to the Cordractor:  Peter Ranka
1
145612 Falkentos

Mo the Compary:  Skillstorm Onfine Learning Inc
. 308,259 Miipark Way §E
Calgary AB T2X 1M2

Any party hereto may change s address for purpases of this paragraph by written

E-48




notica given [n the manner provided ebove.

20. Modification or Amandment, No amendmant, change or modification of this Agreement shal)
be valid unless in wiiting signed by the parties hereto,

21. Enfte Undorstanding, This document and any exhibit ettached constitute the entire
mmmwmmdmmwwmmmagmm
understarxings, mmwmwwmmm
and arg of no further force and effect.

22. Unonforceablity of Provisions, i any provision of this Agroement, or any portion thereof, ks
held to bo bwalid and unerdforceable, then tho remalnder of this Agreemert chall
navortheless remain in full force and effect.

IN WITNESS WHEREOF the undersigned have executod this Agrocment as of the day and year
first written abave. The parties hareto agree that facsimile signalures shall bo a3 effective as If

originats.
Leaming Inc Peter Rinko
wfﬁ - e Pl I
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AGREEMINT AND PLAN OF REORGANIZATION
BY AND BETWEEN '
SKILLSTORM ACQUISITION SUB, INC,,
SKILLSTORM ONLINE LEARNING, INC.

T

DATED AS OF JANUARY 13, 2006
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AGREEMENT AND PLAN OF REORGANIZATION

Thls AGREBMENT AND PLAN OF REQRGANIZATION is made end entered inip os
of Jamzary 13, 2006 Detween Skillstoom Aoquisition Sub, Inc., & Washingion Corporsiien
. ("BAS5") and Skillstorm Online Lesrning, Inc., s Weshington corporation ("SKILLSTORM?), -

BECITALS
A Uponthe tems and schjent to the canditioes of this Agreement (a3 defined o

Section 1.2) mxd in sccondsnce with the Weshington Business Corporetions At
(“WASHINGTON LAW™), SKILLSTORM snd SAS intend to enter into & businass contbinstion

B. hmdandyupm&aw:ﬂwmmduﬁmdhm«nlmorﬂuwm

. Gafinad barcin), o Bosrd of Directors of SKILLSTORM (80 the cambinsd SAB remliing from

sach basiness combinaticn trenmaction) will coazist of 0oe (1) members, with deviguses of BAS,
. 9 st it heein, to bold such coo (1) such ceats aod SKILLSTORM ehall have oo right to
rxmo designees to kold aoy soch seats.

’ C.  ThoBoard of Dircctors of BAS () has determined that the Merger i3 consistont
.+ withand fn fitherznoo of the long-tam basiness stztegy of SAS axnd fiuir to, snd ko the best
mdusuﬂmmm@mw&hmmwdhm
transartiany contermplated by this Agroomont end (Gi) has determined to rooonuncend thet the
mamwmwwwwmhm

D. mmdnﬁmdsmmm({)mmmmuawh

mmmmmauwmwwsmmw
o, snd in the best xtorests of, SKTLLS

mmummummwmaymwmmm
dotermined to rocommmd that the shandhotders of SKILLSTORM wvote to apppove tha istumos
Mm«smmmmmmmmmmmdm
pwumuoﬂnlumoﬂhol-hw

B mwnmwnmﬁsmwdnplphdm
MmmﬂWMMhWWMMIMM(M

NOW, THEREFORE, in considertion of the covenants, promises end represcotations sed
: muhmmmmmmwmmdm
wre hercby acknowledged, the parties agreo o foBows:

ARTIQE]X
THE MERGER

' 1.1 The Meger. At the Effoctive Timo (as defined in Section 1.2) and subject $o and
wpon (o torms and conditions of this Agreemed and the applicable provisions of

-2-
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WASHINGTON LAW, 8AS shall bo mergad with snd into SKILLSTORM (the “Mcige™), tho
Separete corporstc cxisteooe of SAS shall cerso and SKILLSTORM shall contine o the
smviving corporation. SKILLSTORM as the surviving oamperation after the Mesger i
bercinafiey sumetimes refecred oy a3 the “SURVIVING CORPORATION.”

12 Bffective Time; Qlosing. Subject o the provisioos of this Agseement, the parties

" berety ehall exuse the Merges to be consummated by filing & Cortificate of Merger (the
“CERTIFICATE OF MERGER™), with th Secretary of State f tho Strde of Weskington in
accardance with Gie rdovert movislons of WASHINGTON LAW (ths time of such filing (&
such kater timo a3 may be agreed in witting by the partics and specified in the Cextificrto of
Morger) being the “EFFECTIVE TIME™) as soan s practicable on or afler the Closing Date (o3
defined herein). Unlesy the oomtext otharwise roguires, the trm "AQGREEMENT™ o2 used bertin
refors oollectively to this Agreernent and Pl of Rectganization and the Certificate of Mager.
Tha dasing of the Merger {fao*CLOSING™) ¢hall t2ke place 2t the offices of Tho Otto Law
Group, PLLC at a time £nd dato to be specifiod by the partics, which shafl be no later than the
txoond businees day afler the extisfaction or watver of the conditions oot forth i Articls VII, ar
g‘wmmwwuummwhmmm

1.3 Effoct of the Merger, At @i Effoativo Time, the effoct of the Morger chall bo &y
peovidod in this Agreement snd the appliceblo provisions of WASHINGTON LAW. Withoat
lirniting fhe grneality of the foregoing, and sibject theretn, ot the Effective Time of) the
propaty, dghta, privilepes, posers end frenchiscs of SAS shall vest in the Swrviving .
duties of the Surviving Corporstion.

1.4 Anticles of Inoorponstion: Bylawy.

{0)-Atths BRctive Timop (e Articles-of Incorporation of SKILLSTORM a8 la————
cfoct brmedistely priog to the Bffecive Time, shall be the Articles of Incorporatien of the
Surviving Corporation unti] Guereafier smtnded &3 providod by lsw sod such Articles of
Incorperation of the Surviving Corparation.

(b) The Bylsws of SKILLETORM, ¢3 in effoct immedistdy prior to the Effective
Thme, sholl be, 81 the Bifective Time, the Bylaws of the Burviving Corporation tatil theroafter

1.5 Dircctory snd Offiosrs, Upon the E8fective Thme, the Boend of Directors of
SKILLETORM shal) consist of Colin Innes (whe shall eot g5 Chalrman end sole Diroctor) end
the officers of the SKILLSTORM shafl inciude Colin Innes (who shull sct as Chicf Bxocutive
Officer end President), Thomts Niendorf (who shall sct a3 Exocutive VP, Soccer) £0d Ted
Williamy (vt chall act 83 Chicf Financial Officer), cach such director and officer to sceve umtil
bis yespective macoessor by duly elected or eppointed and qualified.

1.6 Effect on Cepital Biock. At the Bifective Tie, by virtue of the Metper and without
oy action oa the part of SAS, SKILLSTORM aor the holders of eny of the following secnritiey:

R 1
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on wq Btock, Each share of Commen Stock, oo par
Wdemt&%mdemﬁmwﬁymw
-the Effective Time, (other than sy shares of the SAS Common Stock to be cxncefed parsaant to
Section 1.6(b)} will be canceled and extinguiched xad nomatically exchenged for &n eqoual
mumber (s 0o for one exchangn) of ehares of commma stock of EKILLSTORM (fhe “Exchange
me“thWMmWﬁh
certificatn ropreacating soch shars of the 8AS Cominon Stock in the mamer provided La Scotion
1.7 {or in tho caso of a tusd, stvico or destroped certificats, upon detivery of an effiduvit (md
- band, if required) tn the saanner provided i Boction 1), If may shares of the SAS Convson
Stock suttanding immadistrly prior to the Bffctivo Time sre wovested or are sabjodt o
repurchase option, rixk of forfritune of ofher tandition onder sy appheshla restricted stock
rurchaso agreement or other agrocment with BAS, then the ghares of SKILLSTORM Commim
Stock ixued in exchangs for such shares of SAS Common Stock will also be uurvestod and
mibject to the same repunchass option, risk of frfritero or other condition, snd the cartificates
representing such sheres of SKILLSTORM Coomon Stock mey acoondinghy be marked with
sppropiate logands. BASB shall teke gil action that may be poccssary. tp casars thaf, fom snd
sfter the Bffective Tima, SKILLSTORM ia entifled to exercise any such repurchzso option of
ohdmiﬂhﬁmwnﬁmﬁmw«vﬂnw

o . od Stack. Each ehere of SAS Common
smwwmsmmucmmnummmwmam«
of SKILLSTORM tmmedintely prior to G0 Effective Thue shall be canceled and extingnished
without say oorversion thereof.

. ()M Bach share of Comman Stock, no par value, of SAS
mmmwmmumrmmwwmm
Oupm-uﬂcn. Muﬂmmwdmamommsm

() Adjxstments to Bxchanre Ratio. The Brchangn Ratio shall bo sdjusted (such
Wmumuhmammmuumm
refloct apmopristely (he effect of any stock spit, reveess stock split, stock dividend (nciuding
any dividend or distribution of pocurities coavertible inty SKILLETORM Common Btock or SAS
Comman $tock), reorganization, recapitalization or other like change with respect to
SXILLSTORM Comman Stock or SAS Commea Stock ocanring on or aftcr fhe dats horeof and
ptior to the Efoctive Time,

{e) Na faction of w shere of SKILLSTOSM Comunon Siock
will be issued by virtno of the Merger, bt in ien thervof ench holder of shares of SAS Common
Stnck who would otherwise bo entitind & a &action of 8 sharo of SKILLSTORM Common Stock
(after aggropating all frectionsl sharey of SKILLSTORM Common Stock to be recelved by such
halder) aball reccive fom SKILLETORM, in tho sole discretion of SKILLSTORM, cither the

oearest wholo share of Common Stock greater than any fraction of a ghare of Cemoon Stock that -

4+
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oy stockholder would ofherwiss reocive, er on amount of cash to be deteemined iy
_SKILLSTORM.

1.7 Sexrendex of Certifromes,

{(2) Exchrope Apegt, SKILLSTORM shal) scloct &n [pstitution ressonsbly
eutisfectory to SAS to det &3 the exchangs agent (the "EXCHANGE AGENT") in the Meger.

{b) Exchenge Provedures, Promptly after the Effcctive Thne, SKILLSTORM
stial] canes the Exchange Agent to med] o each holder of record (ps of ths Effcctive Time) &
certificatz or catificates (G “"CERTIFICATES") which immediatcly prior o the Effcctive Tims
ropresented outstanding shares of BAS Conmnon Stock whose shares were cenverted into the
right to rocclve shures of EKILLSTORM Comnon Stock pursusrd o Section 1.6, G) s kettes of
treosmitial (which shall specify that dolivery shall be effoctad, snd sizk of loss and titls to o
Catificates ghinll pass, cnly upoa delivary of the Cortificates to the Exchange Ageot nd thall be
1o tuch form and hove such other provisions es SKILLETORM aiy reasoasbly spocify} nd
mmmummmmdmmmmmmﬁm

sharey of SKILLSTORM Common Stnck. Upon saveader of Certifientes for

* cancellition to the Bxchange Agent or t sach other sgent o7 agents sy moy bo appotnted by
SKILLSTORM,, togother with such kettar of tranamittal, daly completod and validy croasted In
" aocondenco with tho inytrortions theveto, the bolders of such Cirtificates ahall bo entitled to

mmmmwmumnmameumm
for all corpartis prrposes o evidenoo ooty the ownership of the munbear of foll shares of
SXILLETORM Common Biock into which sech shiares of SAS Commen Stock shall have bo

mmmdmwmmmsmsmm
Common Stock with o record duto after (he Effective Tima will be paid to the haldors of ey
upsurnenderod Certificates with rospect to the shares of SKILLSTURM Commeon Stock
repreamtnd therely until the bolders of rocord of mnch Certificates shall surrender such
Certificates. Following surmeoder of axy nuch Certificates, the Rxchangs Agent shall deliver to
e record bolders theroof, without intarest, certificates reprosenting whole tharos of

" SKILLSTORM Common Stock kssaed in exchumge therefier, subjoct to applicablo law, the
amount of ey such dividends or oier distribotions with & recard dato after the Effoctive Tima
paysbls with rospect to such whole chares of SKILLSTORM Commna Stock.

(d) Trensfers of Owpesbip. M certificates for shares of SKILLSTORM Coumnon
Stock ero to be sued in o name oty than that fn which the Certificates sacrendered o achangs

+  therefor are registered, b will be & condition of the issaancs thareof that the Cestificsies o

" susrenderod vwill be properly endorsed and otherwise in proper form for transfer end that the
perzons requesting such sxchangs will have paid to SKILLSTORM or xoy agemt designated by it
a0y transfer or other taxes roquired by reasan of the ixxoanos of certificates for ghares of
SKILLSTORM Common Siock in any nmne othey fin that of the registorod holder of the

-3
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— " WASHINGTON LAW:

Mﬂmm«mmu%dmumw
ddmbyhﬁnmmhmb@yddorhmtmﬁ!a

(o) No Listility. Notwithatunding snything to e contrary in this Section 1.7,
prither the Bxchange Ageet, SKILLSTORM, the Surviving Corperation nor amy party beeto

.6hall be Esble to & holdes of thares of SKILLSTORM Commen Stock or SAS Commcn Stock

for sny amount © offichal to sbendonod
o pt?:‘lypud a publis parneant to eny appliceblc propaty,

mmsm&lmdwhmnduﬁxMoIMofmth
eccordance with the terms hereof (together with envy cah pakd in respect thereof pursoznt o
m;mul?(ﬁ)dﬂhw»mmmmﬁnmamm
pertaining to such shares of SAS Common Stock, and there ¢hall bo ao further registration of
tm&um&nmﬁof&nhﬁﬁuﬂwpwaﬂmdﬁmdwmmm

Cartificutes are presented to the Corporetinn for sary reasen, they shall be caroclad and
exchanged as provided in Gds Artida L
19 Agpeaisal Rights,
@) i any provision of this Agroement to the contrary, any shares

Notwithstanding
dmm«mww.wmmwumwﬂmh
such shares in socardance with WASHINGTON LAW st who, &y of tho Bffictive Time, has

ot effoctively withdrrwn o lost such eppadsal rights (DISSENTING SHARES®), stal] nt bo

vonvertod into or represad & xight to reccive il number of thares of SKILLSTORM Comman
Stock (inoluding any cushin Hea of fractional ‘shanes) that soch holder is eatitiod to roocive in the
mmmu&mrm«ammuwwummw .

(b) Notwithstending the provicians of subsection (a), if aay holder of Dissecting
Shares shall effoctively withdow of Woss {though fxituro to porfict or otherwice) mach hofder’s
appraleat rights, then, &1 of the Laier of the Effoctive Time snd the cocurmence of such overt, sach
bolder’s eharce ehall antcmaticelly be converted into and represent only the right (0 receive that -
axmber of shares of SKILLSTORM Commen Stock, ploy any cash in licw of fractional shares,

wpon srender of the cestifico representing roch shares.

(c) BAS shall give SKILLSTORM () prompt aotics of aay wiitten damgeod for
appraisa) reccived by SAS pursnant 1o the epplicable provitioes of WASHINGTON LAW aud
() e opporhzity o participats to sl negotintions snd proccedings with respect 6o such
demands. SAS shiall not, except with the prics written coosent of SKILLSTORM, voluntarily
make gy paywent or offor to meke any paymend with respect to any soch demands or offcs i
sctte or scitlc any mich demands. Asy puyments relating to Dissenting Sharcs thall bo made
mdywhswmwdmm«mmywmhwwm
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110 Log ificates. In tho ovent any Cortificates ehafl havo
mmmawmwmwmhmfamuﬁmu
destroyed Certificates, upen the making of £ affidavit of that fact by the holder thereaf, cach

shares of SKILLSTORM Commen Stock, cash far foectiona] shares, if any, &3 msy be required
purmand to Section 1.5(g) tnd any dividends or distritnutions payshls pussamnt to Section 1.7(d)
provided, however, that SKILLSTORM sy, bn iy discretion and a3 a condition precedent to he
hmoﬂnwf.mmlhwmofnﬂh&ddmwds&uydﬂcﬁﬁﬂubddﬁuahmﬂ
in such sum ex it may regsonsbly dicect s indornity against woy chim thet may bo made agrinst
BKILLSTORM, the Burviving Corporation or the Exchangs Agext with respect to the

+ Certificatey alleged to have ben Jost, etolen or destroyed.

()] nhwwmmmmmwmmw-
mﬂnﬁmﬂﬁhhmﬁgdﬁm!&dﬂnm The parties hereto adopt thly
Agreement pa » “plan of roorgatZation™ within the maming of Sections 1.368-2(g) xod 1.363-
3(a) of the United States Treasyy Regulstions.

(®) It i3 intended by the partics bereto that the Merger shall qualify for sccounting
treatment a3 8 pooling of intereats,

Purther Action mummmmm
Mmhﬁuuﬁmbmudﬁhﬂcbmmbmomﬂlw
end to vest the Surviving Corporation with full fight, title xod possession to afl asscts, property.
rights, privileges, powers and fmnchises of SAS, the officers snd diroctors of SAS will txkeo all
mmmmmmwwumm@kmwmmm

ARTICLET

REPRESENTATIONS AND WARRANTIES OF SKILLETORM:

émmmwumnm :
2.1 Organizztion of SKILLSTORM,

(.)sxmmuuda&clmnummmmmym
validly exigting and I good standing undey tho Lrws of the jatsdiction of its tnoorparstion; bes
the corporate poseer and suthegity to own, fczac sad operate its essots and property and W cary
on 1ts buxtnes k3 now being condacted apd &8 propesnd to bo conducted; and s daly qualified or
Licersed to do basiness and iy in good stending in coch jurisdiction where the character of the
propertics owoad, teasod or oparsted by i or the natwe of ify activitics makes such qualification
or Hoenting ncocseary, exoept where the fadlure to de 80 quulified wocld pot have o Materls!

. Advorss Bffoct (as defined boroin) on SKILLSTORM.

. (b) SKILISTORM hay delivered to BAS 8 trus and completo Liat of all of
SKILLETORM s subsidiaries, indicating the jurisfiction of Incorporetion of each subsifiary xd
listing the sharcholdars of cach such eubsidiery and the rumber of shares held by each sech
sharcholder.

'
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(¢} SKILLSTORM hs dclivered or mzds evailable to SAS a troc and correct
oopy of the Articles of Incorporstion end Bylaws of BKILLSTORM and similar goveaning

- instraments of each of its subsidiaries, c2¢h at amended to date, md each such ingtroment ia ln .

fall force end ¢fioct. SKILLETORM s not in viotation of sy of the provisions of itx Arficles of

-Incorponation ar Bylaws ar oquivalent govering istruments.

(d) When used in connection with SKILLSTORM, tho term “MATERIAL

ADVERSE

materially adversa to the businesy, assots (inchudicg intangibis asscts), finzacis! condition at
results of eperations of SKILLSTORM end ks subxidiaries takon © a whole axoept for those
dmg.mwmnm“ammwa)mﬂummmmumm
cconnmy sy & whols, or (i) conditions affcoting the iuternet indostry a3 4 whole, which
coaditions (to the case of clane (7) or (5)) do net affeet SKITLSTORM ina

manmex), or (i) conditions th in the good falth judgment of SKILLETORM's Board of
Dmmwwymmmwﬁmdmwum

' announcemient of the pendency of the Marper,

2.3 FRILLSTORM Cepital Structme

{8} Tho sctharizd capital stock of SKILLSTORM coasists of 100,000,000 ¢heres
of&nmm&o&wwlwﬂuphqofmm:nmu,zﬂmmwd
outstanding &3 of the date of this Agrocment and 10,000,000 shares of nori-voting Prefored
Stock, par vatue §.001 per sharc, of which 10,000 shares erc Issued or outstanding i3 of the date
of this Agreement. All outstanding theres of SKILLSTCRM Commen Stock are duly

_suthorizod, validly bsucd, Silly paid and ocuzsscssablo sud ke 5ot fobject to procmptive sighty

oreatod by sixtnts, the Asticles of lncorportion or Bytsws of SKILLSTORM or zy sgrooosent

: udumwbmmmhlmwbywhhhhhbmﬂ.

nooquity socutities;
Mmamﬂnnmﬁrhmdmydmdmmmm

" socurities exchangrable or convertible into oc exorcissble for ench equity socurities, pastnership

interests or similar ownorship intercsts, immuod, reserved for inuznce of outstanding. Except for
securition SKILLSTORM owns, direct]y of indirectly through cue or more subsidiarics, thero are
no equity secunitics, partnesdip interests or shiniler owoerdhip ixterests of any dass of ay
subsidiary of SKILLETORM, or any security exchragenblo or convertiblo into or cxercissbls for
such equity eccoritics, partnership interests 67 similar ownenkip fnterests, issoed, reservod for
Iszasnce o outstanding. Except as s2t Seth in Section 2.2, thero are no pptions, werrznts, equity
wectitics, partnarship intevests or similer ounersidp interests, calla, rights (including preemptive
vights), eonmmitments or sgrecments of any chzmscter to which SKILLSTORM s a party or by
whiich it s bound obligating SKILLSTORM b issun, ddiver or éell, or canso to be bsued,
delivered or gald, or repurchase, redeem oc ofirerwrite soquire, or canse tho repurchase,

or soquisition, of any shwes of capital stock, partnerchip intarests or similar
ownerhip intorests of SKILLSTORM or ohligating SKILLSTORM to grant, extecd, scoclereto
o vesting of or enter into sy sach option, warmnt, equity seourity, call, ight, commitavent o
agreecient, Thero tro 0o wegistration rights and, to the knowlodge of BRILLSTORM, a3 of the
dato of this Agrocment, fhero are 1o voting trasts, proxics ar other agrecmieats or undastandings

3
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- with respect to any equity security of amy class of SKILLSTORM cr with respect to eny equity

, partnershin fterest or similar ownerahin tterest of sxy cless of aay of its subsidisries,
2.4 Authority.

(3) SKILLSTORM bes all requisito corporste power and euthovity to enter into
f2ds Agreement and to conscmmats the trensactions conteaplated hereby. Tho execution and
dclivery of this Agrocnent and the constmmatian af the trancacticns contrmnplated hereby have
been duly muthaiized by all pocessary corpemtc action on the part of SKILLSTORM, sulject
_ oaly to the filing of the Certificats of Merger parmant to WASHINGTON LAW and the
" approvl by SKILLSTORM's sharcholders of tho itaranoe of shares of SKILLSTORM Common
Stock teamblo under the terms of tho Merper. A vote of the holdars of s majority of the
outstanding shares of SKILLSTORM Common Stock is toquired for SEILLSTORMs
shaocholders to sigrove the issuance of shares of SKILLSTORM Commeoa Btock by virtue of the
Moger. This Agreement bas been duly exoonted and delivered by SKILLSTORM and,
gssurming the des eutharization, exoartivn mmd ddlivery, constimtes the valid ond kinding -
obligation of SKILLSTORM, enforoesbla tn scocndsnce with its texxus, except & enfirocability
muwwwmmmmmwwdm The

organizational

tho sprroval of SEIL) STORM's sharcholdans of tho lxsuznoo of shxres of SKILLSTORM
Commin Stock by virtos of the Merger ami conzphiance with the roquirements sot forth in
Baction 2.4(b) below, conflict with or violuto any Law, rule, requiation, order, judgment o dectos

- applicebls to SKILLETORM (ar S8AS) or by which lts or eny of their respective properties i

Wamm(mmuwummmmwmm
veferred to in the last gentenos of this Bection 2.4(n), result in any bresch of or eonstituie n

defanit (or an cvent that with notice ar apso of timd of both would become a dcfial() unde, ot
Iopair SKILLSTORM's rights or alter the tights or obligations of any thind party under, or give
to others any rights of termination, moeodment, seodaration or canccllation of, of result in the
crcatian of a lign & encambrence an sy of the propertics w essety of SKILLSTORM pommosnt
to, ey material note, bend, reorigage, inderture, contract, agrecment, lease, licenss, pamit,
franchise or other Instrument or obligation to which SKILLSTORM is & party or by which
BKILLSTORM or Its or any of ity reapoctive propertics are bound or affected. Tha

SKILI STORM Schodules List afl material consents, waivers end sppeovals under atry of
SKILLSTORM's sgrocments, contracts, lioases or beavoo roquired 1o be obtzined in conpection
whhbemdmofuwmwmy

@)Numwmwuwmdwmm«
filtog with any Govermmentsl Entity ix required by or with respect to SRILLSTORM in

. mmumnﬂm«mwa the conssmmation of te

Merger, cxcepe for (T) the fling of te Catificats of Merger with tho Secretary of State of the
State of Washington, (iii) tuch censents, spprovals, ordars, sathorizations, regiytretions,
doclarsticns end filings (if any) s3 may bo required snder applicable fodeml imd state socuritics
lows and the securities o snfittust laws of any fareign country, end {v) sach other consents,

k2




authorizaticns, filings, spprovals snd rogistrations (if any) which 1f not obizined or made would
mhmﬁdeMuwmd&um&ﬂﬂyoﬁnmh

&ammhummomymummusmmmﬂi)mkdmu
sotting esido or paycent of any dividend an, or other distribution (whether in cash, stock oc
propaty) in rexpect of, sy of SKILLSTORM's capital stock, or say purchase, redemption or

- ofber eoquisition by SKILLSTORM of sy of SEILLETORM's captal stock ot any ofher
socuitics of SKILLSTORM cr ity subshdiaries or any options, warreats, ¢alls of rights to soquire
anry wch sharcy or other securities except for reprcheses from employecs followtng thelr
termination pursuant to the texms of their pro-axiafing stock option or purchase agreanents,

() any split, combination or rectanificntion of smy of SKILLSTORM s capital stock, (iv) any
greating by SKILLETORM of sy Intreats in compeaation or frings benefits, except foe normal
increases of cash compensation in the erdinary course of business consistent with past practioe,
or &y peyment by SKTLLSTORM of eny bams, exoept for barmmses made in the ondinary course
oftasiness consistent with past praction, ar ey granting by BKILLSTORM of any increess in

employment, seversnos, temination or indennification sgreement ar mry sgrocment the beneSits
dwhhhmwnﬁmwmmdwhunmmhnymudwﬂnmoﬂ
trnsction Irvalving SKILLSTORM of (o natrire contamplated herebry, (v) cotry by
SKILLETORM imo any licenting or other agreement with regand i the soquisition or
. disposition of ey materia) BKILLITORM IP Rights (ay definnd in Section 3.8) other than
.Jicanses n the ardinary oourse of business consistent wifh past peectics, (vi) aoy materis! changn
by SKILLSTORM in {ts sceounting methods, principles or practiocs, cxospt 22 required by
concurrent changes tn GAAP, or (vil) xy roveluaticn by SKILLSTORM of any of its arxets,
incloding, without Limisnticn, writing down the walue of caplialized Exveatory or writing off notes
8  sonrse of atdnens. i

2.5
¢8) Tox Retoros xod Aodits.
) (0} SKILLETORM &nd each of ity sohaidiaricy borvo timely filed off
Rt relating to Taxas required to be filled by SKILISTORM and cach of its subsidiarics,

exocpt such Retorns wirich are not materia) to SKILLETORM, &nd have peid all Taxes thown to
be duo an puch Retmma,

@) BKILLSTORM and each of its subsidiziés 23 of the Effective
Thno will have withheld and paid over, 83 sppropeiate, with respect 10 ity caxployocs all foxderal
and etatg, Jocal and/or foreign fncomo taxes, FECA, FUTA «i8 other Taxes roquired to bo

(i) Smmmmndbmddhthhmofmm
wnmmtummmwawmsme.w
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. has SKILLSTORM execoted any waiver of any statute of imitstions on or cxtending the period

for e masesement or collection of any Tex,

Q) No sudit or other examination of eny Ratem of SKILLSTORM is
presently in progress, not bay SKILLSTORM beca motificd of eny roquest for sack & audit or
other cxsmination,

L\/] ‘No sdjustment relating 1o sny Retrns filod by SKILLETORM has
boot proposed foxmally or Infoomeally by any Tax euthority to SKILLSTORM ¢r sny
tepresentative theroof and, bﬁctwwldpd KILLSTORM, o basis exicts for say sech
wm&mummmsxmmm.

mwmwuwrmmnum

\p]
_ bean acarued fox ot reserved on e BKILLETORM Batancs Shoct, whether asserted ot

contingest ar otharwisn, which i moterial o SKILLSTORM, and SAS has not
incmved ooy lisbility for Tuxes other that in the ondizary course of basintss since the date of s
£AS Balance Sheet,

(vi)) Nooo of SKILLSTORM'y axscts aro treatod sy “tax-axenypt eso
property” within O meaning of Secticn Y68(h) of Ge Code.

&smﬂmbdﬂuﬂemh&dml@ﬂa“oﬁnm

) SKILLSTORM bas not filod any oonsert agroentent under Scction
Ml(botﬂanodoww to have Section 341(f){2) of the Codo epply (o euy disposition of 8
as defined in Scctian 341 ()(4) of e Cods). oomed by SKILLSTORM

SKILLETORM s pst, end bes pot bocs of any time, » "Undied

. mmmmw wittin tho measing of Section 3YXE)Z) of tho Coda

(x) Nomudmmthtummﬂyhmlmbomgmd

w!rhmpnuwmymﬂmmTuumﬁowm

(i) SKILLSTORM b rot, nar has it been, 8 member of a oonsolidated,
Wumwmuhambumwwudmhgum
agroemnent or pTangeont.

(i) The BKILLSTORM Schednles List () any Tax e:t:nptxu;'rix
holidzy or other Tax-aparing aryangement that EKILLSTORM has in any jurisEction, induding
tho sszture, amownt exd lengths of such Tax, exemption, Tax boliday of other Tax-spaisg
wd(ﬂu,mumuwmmm Bachof
SKILLSTORM and its dubsifiaries is in full complisnce with all terms snd conditions of any
Tax axemption, Tax hotiday or other Tax-sparing suangement ox order of any Governmental
mmmmaumwwmmmmm

-
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— e vl conflict-with tho rights of sy other party:

dﬁmﬂnmﬂhﬂdnﬁﬁgdtﬁe&mﬁmmmmmmw
other Tax-tparing arrangement oc arder.

2.7 hutellecton] Propaty.

{8) To e knowledge of SKILLETORM, & and its subsidiaries own, or Lsve tho
tight 10 uss, sell or Moense ll intellectual praperty pecessary o required for the condnet of their

. respoctive businesses s prescudy coaducted (sach intellectua] propesty and the rights thereto are

Mlnﬂyrdmﬁhhmub‘mmmww

mmmaﬁwuﬂmdumwm
consumnation of the transactions conternptated hereby will pot constitate 8 breach of any

+ invinemeng or agreement governing any of the EKILLSTORM [P Rights to which the.

SKILLSTORM ar any subsidlary of the SKILLSTORM b a party or by which, to {ts kmowledge,
it is boutud or affocted, will tot casse the forfcitnre or temination or give rise to & right of
farfeitare or tenmdination of eny SKILLSTORM IP Rights or materially trapaie the right of
SKH.ISIURMC MthdGWWMRMEW
o partion thoreo

{¢) To the knowladgo of SKILLSTORM, the mapufectire, marketing, licenss,

dovelopment by SKILLSTORM does not viokats ary liotse o agroement betwocn ’
SKILLSTORM and any third pasty or kufrings ey bntelloctuz] property right ef mny other party.

(%) To tee knowledge of SKILLSTORM, there is 00 pending of, threatonsd claim

'wuupﬁmmungmm:y ownesadp or éight to usa, o, oense ar dlsposs of ey

IP Rights, nor hae SKILLSTORM received any written noties avserting Gt eny
SKILLSTORM IP Rights or the proposod e, sale, Hoense or dispasition thereof coatlicts or

(c)SMh&mmﬂymﬁbww
ﬂmmmmwoﬁmmmmhmmmm

) mmmhmummmhm&uwm“mmm
vialation of (i) a1y Law, rule, regulation, order, judgmeant or decree applicablo to SKILLSTORM
ot by which SKILLETORM or arry of its i3 bound or affected, or (i) eny note, bond, mongage,
indratare, coatract, agrecnscnt, lease, Hoense, pomit, franchise or other instronent or cbligation

-to which SKILLSTORM s a party o by witich SKILLSTORM or ity propertics is boaad or

sffected. No hovestigation or review by asy Govermmental Eatity {3 peading or, to

&ﬂddmﬁﬁducmﬁﬂthﬁthﬁmpﬁoﬁﬂ{lﬂﬂﬂmy

a2z
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mdmmwmmmwumombym
uqma.uly

(b) SKILLSTORM end ity shsidizries hold el permits, licenacs, variances,
exenmptions, orders and epprovals from governmental euthorities which are material o the
operation of tho business of SKILLSTORM (colloctively, the “SKILLSTORM PERMITS™).
g:ﬂmmmlhnﬂnﬂhdﬂmhmmpkmhmwmuﬂhhmd

(<) Reloted Maticrs, SKILLSTORM has 0o knowiodge of any pending regristary
scticn of sy sort egninst SKIULSTORM or any Contrant Manufacturer by any reguistory.
wwmmwywmmmmumm«wm

mhmmmhlnyﬂmilormﬂidmwdmyof&emORMb
‘masket its existing products.

29 mmbmmmmdﬁdﬂMNme
peading, or 23 to which SKILLETORM bas reccived axy notion of assortion por, o
W-Mhm;wmﬂmmmubnw
tovestigation againyt SKILLSTORM whick reasoashly weald be likely to bo material tn
mwﬁdhmquwhmqﬁMudﬂsym

. of tho tmnsactinns contrmplated by this Agreament,

210 Brokeny' sod Findeny® Pocy' SKILLSTORM has pot inousced, oor wil) it incur,
Mwh&nﬂy.nyliﬂnyhmwﬂw focs or ggeats® commissions or may
similar charges in mm&mwmw@mmmm

21 Abamnee of Liens apd Egoumbrances, mmmdnﬁofmdﬁ&dn
of Jexsod propertics

and gsscts, valid leaschold interests
hlﬂdnmw&mnﬁmmmwmd.mdmmw
froo and clcar of sy lians of encuinbisnces eioopt w refiocted in the SKILLSTORM Financicls -~
uduuqiﬁrhmhhandﬂdnamdpyﬁhnﬂmhmmafﬂﬂumd
caoumbrrnoes, if ey, which wuald not be csterisl to SKILLETORM.

112 EBavironrenty] Matters.
(0) Harssdons Miterial, Touwofmmmmu '
reasonthly would not be likely to result in o material lighility to SKILLSTORM, no tmdergroend

storago taoks and 0o amovnt of oy Hezerdous Material, but excluding office and janitariel
wupplies, tro preocat, ks & resalt of Sy ections of SKILLSTORM oz any affiliate of

ground
wmmmmummunnymmmw
or

43
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() Hizndoos Materials Activities. Bxoept a3 rexsonsbly woold not bo Hkely to
Tesull in & raterial Lishility to SKILLSTORM, SKILLETORM has neither tremaported, Rored,
used, mamrfrctored, dispased of, released or exposed its employess or others to Hazardous
Mzterials in violation of 2oy law in effoot on of before the Clasing Dats, aor has SKITLSTORM

" engaged in ey Hezerdous Materinfs Activitios in violation of any ruls, regulstion, treaty or

statute prommuipmiod by sy Govermmental Entity in ¢ffoet priot to or as of Gre dxts hereof to
peobibit, regulme or control Hazerdons Materials or eny Hazardous Material Activity.

(o) Pexmits, SKILLSTORM and its subeldiaries corently hold afl envirommoentsl

approvals, perits, liceasen, ol earences mnd conseants (the *SKILLSTORM BNVIRONMENTAL

neocsary for the condoct of SKILLSTORM's and ita subsidisres’ Hezardous
Materinl Activities end othor busineasen of SKILLSTORM and its subsidiaries as such aotivities
td businesszs are currendy being conducted. To the knowledge of SKILLETORM, thers e no
factz or circamistanoes Indicating thet any SKILLETORM Bavironment Pemoit will or mey bo
rovwled, suspended, cancelod or act recowed. All appropriats action in conacction with the
rentwal or extansicn of any SKILLSTORM Ravirgumenta] Penmnit has been taken,

() jes. No materist action, tevocation
proceeding, arendntent procedure, wiit, tnjunction or cleim bs peading, or to SKILLETORMs
fowoiodpe, Grenteasd Powil, Razzrdom

Mmmmmmmnmmmﬂh&wmﬂy
responsible, for (he nvestigntion, romodistion, vican-up, of tmilar sction &t property preseatly or
formarly vsed by SKILLETORM for recydling, disposal, or handling of weste.

213 Lobor Mattem. Mo work soppage or Lsbor sirike sgainst SKILLSTORM b
pending, throatened or ceasonshly enticipatod. SKILLETORM does not have knowledgo of any
mmemafmwmuammWMmmﬁm

Neithar
engapged in sy unfidr lahor practiocs within the meaning of the National Labor Belations Act,
BKILLETORM i ot presantly, nor bas it been i, ths past, e party 9, of bound by, sy
collective bargeining agrecment or uajon contract with respect to SKILLSTORM Empldycar snd
o colloctive bargaining agrocment s being pegotinted by SKILLSTORM. SKILLSTORM ad -
s subsidiaties are and huve been in compliance in o] material respects with ol appEcabls laws
regarding exployment practioes, terms and canditions of employment, snd wages and hows
{(iocluding, withont hmitation, WARN or any similar state or local lew).

XS
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oty SKILLSTORM is not 8 party to or is

(%) eny employment or consulting tgrecment, contract or commitment with sy
officer or directar level employes or membey of SKILLS TORM's Board of Directors, other than
tho3o that are termicable by SKILLSTORM ca oo mor than thrirty (30) days notics without
listlity or finanedal obligntion;

(1) axy mwmmmmmmwmmpm
transmotioos conteenplated by this Agroemcat or the valve of ey of the benefits of which will ba
Wmh@ofqdhmmwﬁm i
(€) sny egrocment of indenmification or guaranty not entarwd into in the ordinary |

courss of business other then indemnification agrecments betwoen SKILLSTORM aod sny of its
officar ar directors; °

{d) any agreoment, contrect or commitment containing sy covensnt imiting the I
m«mbmmmﬁmofhdmwmm:nypmw
panting soy exclusive distribution righte

{¢) any sgreement, contract or commitiment carresdly in farce relsting to the
Itk or sequizition of assets not in tha crdinay cowss of business or ay gwaendip
intares in eny carporation, partoership, joind vetare or giher business otegpise; o

(f) any matcral joint mavketing or dovelopment agroement, Neither

SKILLSTORM, nor to SKILLSTORM s knowiodgs suy other party o 8 SKILLSTORM

—————————Contract-{as-dcfinod-helaw); has breackod; viclated or-fafmited wndar-or-recetved notico-thet it
hes breached viclatod or d=fimited undcr, any of the material terms. or conditons of eny of the
Mw«mumm&ummuwmnu
bound of the type described in danses (a) through (£) sbove (zay such sgrocment, coatrect o
compitment, & “SKILLSTORM CONTRACT™} in such n manner ss would parmit axry other
party to cencd or terminate iy sach SKILLETORM Courract, & would parmit any other party
0 seck damages, which would be reasanabily likely to be mmerial to SKILLSTORM. .

295  Chumgeof Control Pavmocts. There is 1o plan or agreceat purnuant to which
any smomts ey beootne prysbie (whother exoreotly or in the firthure) to cument or former
* officers or diroctors of SKILLSTORM a3 a result of ar in coamoction with the Merpes,

216 Boad Apoval The Board of Directoey of SKILLSTORM and SAS biave, s of
the date of fhis Agreement, deterralned that the Merger is fair 1o, and in the best interests of their
» vespeciive tharcholdors,

E-64




ARTICLE I
* REPRESENTATIONS AND WARRANTIES OF 5AS

' BAS represents ind waauts t SKILLSTORM a1 follows:
3.1 Oreantration o SAS,
(s) SAS and each of its subsidiaries is & corporstion duly organized, vaBdly
existing und in good #tanding wnder the lews of the Jarladiction of its incarporation; bay the

‘corparats power end suthority to own, laxse kxd opats its sxaets ad property end to carry 60
its business ay 50w being conducted and wy proposod to be condnctod; and b duly quatified or

- Hideneod to do business end is in good standing in cach furisdiction where (ho chuancter of @

fropertics gwnod, lexsad or oparstod by It or the natare of its sctivitics axkaos such qualification
or lictusing nocessary, exeept whre the failure to be so gualified would not have a Matexial

Adverso Effoct (a3 dofinod brzein) oa SAS. :

" . (b) SAS has defivered to SKILLSTORM s tron and comnplets list of all of BAS"S
wubsidixries, indficating the jurisdiction of hcstporetion of each subtidiary and Hsting the
shoreholders of each tick sohaidiary and the mmmber of ghares held by cach such shareholdar.

{c) 8AS hay defivearod o7 made svailahie to SKILLSTORM o truo sod comrect
copy of the Cextificer of Incarparetion and Bylaws of SAS and similer governing instramests of

- tach of ity subsidizrics, each ay mxtonded to date, eod cach such fnstrament is bn fil} farce and

offect. Nelther SAS nor eny of its subsidiaries iy (n violatinn of ey of the provisions of its
&ﬁhmofthWumumm

() When used in connoction with SAS, the tem “MATERIAL ADVERSE

EFFECT™ toeans, for parposes of this Agroemeni, any change, event ox effoct that is matedally
i versertoth boshoneywyoe sty rtecgettterwssote ) i it oty of’
operetions of BAS and ity mbcidiaries taken 83 & whals cxoept for toac chnges, events
cffecty it e dircody cansed by (j) condisions affecting the United States economy a3 » whols,
or (i) conditions affecting the knternet industry as o whale, which conditlons (in tho caso of
clmge (i) or (i) do 0t nffect EAS in & dispropactionsto munaner) or {fif) conditions that fa the
good faith jodgment of SAS"s Boxrd of Directors roealt principally fom e execiion or
delivery of @iy Agrooment ar the ssmounoament of the pendency of the Mesger.

3.2 SAS Cepital Strocter,

(%) Tho smthorined capitn] stock of SAS corsists of 50,000,000 shares of
Comman Stock, o per valno pex sharm, of which 16,343,760 sheres of commen stock ar issucd
and cutstanding &5 of tho dxte of this Agrectient. All sutstanding shares of SAS Comxmon Stock
e duly anthorizad, validly issoed, fully psid and ponmssesxable mmd are not subject %
preamptive rights created by statute, the Asticles of Ianorporation or Bylaws of SAS or zoy
tgrotment or document to whith 8AS is o party.or by which it is bound. SAS was formed oo
Docezmber 8§, 2003, for the purpose of consuzmmating the Mearger, bas no material assets or

hy{iocic H oo i+

*, Babiifics cxoept a3 nocessary for sock purposs snd hes not, and peior to the Effective Tie will

- -16-
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. options (the “3AS Options™) to certain employocs end sharcholders which {f exervisad would

mhmmddmmdlmomm

pital Stock. Except af set forth in Article 3.2(x)
hmﬂnswmwmmwermﬂummofw
claxs of BAS, qr any soouriticy exchangoatio or convertiblc bnfo or croccisehio for sach equity
securities, partnership lnterests or similar cumenstip inferexts, fssned, reserved Eor oo o
outttanding. Baocpt far socurities SAS quma, dircatly or indirectly through one or mare
mmnmmmmmmmuuumumumw

exercizgble for soch equity securitics, parincrtidp intorests or eimilar ownership Intevests, iesued,
Testrved for ismance or outstanding. Bxcept a5 set forth in Soction 3.2(4), thees are no options,
wermunts, equity socarities, partoership foterests or dimilar owoership interests, calls, rights
WMMLWNWoEnyMwaMRW
of its eubsidiarics Is & party or by which it is bound oligating SAS 6r any of its subsidiaries to
hauqddnuw:dlmmhboﬁmuldeﬂmdamﬂ,amﬂme,mdmuw
aoquire, or caute tho repuchase, Todapticn ar eoquisition, of sny shares of cupial stock,
patnership intorests or dimilar ownership interests of SAS or any of hts subsidisries or oblignting
SAS or any of its subshEaries to grant, extend, accelerats tho vesting of or enter bnto sny soch
cption, warrant, eqolry eeourity, call, right, commitment or agreement. There aro po registation
rights xnd, t tha knowledge of BAS, a3 of the date of this Agroement, there aro no woilng trasts,
Jruxics or other agreementy or understandings with respect to sny oquity seoarity of mny cless of
BAS or with respect to ey equity socurity, partnerchip inferest ar simitar ownership trtorest of
anvdmo!mufﬂsnhsi&nu. .

3.4 Authority.

3 B poSrer i . o ey mtn Un
wmwmmwww Tho exccution and

* delivory of Gy Agrooment and the consunrmation of the transactions coxtamplated horeby bave

boca duly enthorized by all necessary corporsto antion on the part of SAS, tdhject ealy to the
sppraval and adogption of this Agreement end the epprova! of the Merger by 8AS" packholders

. end the filing of the Caxtificatn of Merger pursard o WASHINGTON LAW. A wotsof e

bolders of 8 misjority of the outstending shars of SAS Conmmnn Stock is required for BAS's
etacklioldors to epprove ead adopt tiis Agrecment and spprove the Merger. This Agroament hao
boen duly cxecuted and delivernd by SAS sod, axvuming the dus sutharimtion, execution sd
ddivery by SKILLSTORM end, if epplicehie, EAS, constitrtes s valid and binding obligation of
SAS, enforocehle in accordance with its terma, except #3 coforceatility ey be limited by
benkrupicy snd other similar laws x0d geoeral principics of oquity. The execation aad delivery
of this Agretenent by SAS dote not, and the parfinuance of this Agreement by SAS will not,
() conflict with or viclats the Certificats of Inoorparation or Bylaws of SAS or the equivalent
documents of any of its mibsidisries, (ii) mbject (o obtsining the approval and

. cxganizticual
adoption of this Agrocntnt and the appwoval of the Merger by SAS's stockhokicrs and

with tha requiremcuty sct foith ia Section 2 A() below, conflict with or viclste any

~ law, mmmmwmwcnmamdmmuw

-t~
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which #3 or any of their respective propearties is bound or ffectsd, or (5i) axsoming the reacipt of
" afl oaaterial consents, waivers end approvals refeered to in e Lest saxtzoce of this Section 2.4(2),
result In eny breach of or constituts 8 default (or an event tha with noticc or Lapsc of time or both
would became a defmilt) nnder, or tmpatr SAS*s rights or slter the rights or obligations of xny
third party under, or give to others eny rdghts of tnmination, sntendment, scceleration or
censellation of, or resalt in the oreation of & lien or encrmheance en any of the properties or
uxstts of SAS or any of ks subsidierics pursnmt to, sy material pote, bond, mortgage, tadeature,
CORLrBct, agroement, bexes, Hoense, pamit, franclise or other instrament or obligation to which
8AS or a0y of its subsidiazics is a party or by which BAS or any of its subsidiaries or its ot sy
of thair respective propertics oo bound or sffocted. SAS Schiodules List atl material consents,
walvers and epprovels under gy of BAS's or any of i eubsidimies” agrocracots,
lcenscs or leases regaired to bo obtained tn sonncction with the consummetion of the

{t) No consent, spprove), onder or anthoctzation of, or registration, declacstion ar
filing with any court, administrative egancy or commission or other govermmental suthority or
insromantatity, forcign or damestic (*GOVERNMENTAL ENTTTY™), 1s roquired by or with
respect to SAS in connection with G exooution and delivery of this Agreement ar the
contammation of the Merper, exvept fox () the filing of he Catifito of Mager with fhe =~
‘Becretary of Stato of the Statn of Weskingt, (i) exch spprovaly, orders, .
enthorizations, registrations, declarstions end flingy (11 axy) &3 may be required under appliceble
foderal and state securitics laws and tho socwitios or antitnast lsws of sny forcign country, snd
" (i) such other consents, mathorizxtions, filings, eppravals epd registrdtions (if aoy) which if not
obtainod or mads would aot be minterial to SAS or SKILLSTORM or have o matctial adverso
effect ca the ebility of ths peries to cornrmmate the Merger.

3.5 BAS Fipancin] Stetements, Each of the consobdated financial statements (including,
in each cags, any related notxcs theseto) of SAS (the “SAS FINANCIALS™), (x) was preparcd in

RoCORIAnCE Wil Secrally Acoeptod SCOIITnZ pringiplcs (GAAF™) sppliod 00 & conxisical
basis throughout the periods tivolved (cxot 53 tay be indicatnd in the potes thereto <, i the
cas¢ of onsudiled intorim Gnancial stateatents, and (y) fadrly prescotod e sonsolidated financial
position of SAS and {1 cubsidiaries a3 of end &t the respestivo dates tereof snd the consolidated
resuits of SAS's operations and cash flows for the periods indicatod, exocpt tint the wxdited
Interim finencial stattments mey pof cootaln fipgtaotry snd wero or are subject to normal and
rocurring yoarcpd adjustmarts. Tho balenco shoot of SAS as of Novanber 30, 2005, is
bereinafter refexred to 29 the “SAS BALANCE SHERT." Except a3 disclosed in BAS Financinls,
since the dato of SAS Balance Sheet SAS has no labilities (shsolute, accrucd, contingent 61
othorwise) of & nature required o be disclosed on a balmce sheet or in the related notes o the
onsolidnted financinl statements prepared {n accordance with GAAP which are, individuslly or
{n the agpregats, material to the business, results of operations or financial condition of SAS
taken a3 & whole, except Habilitics (i) provided for in SAS Balance Sheet, or (i) incurred since
the date of SAS Balance Shoet i the ondinary course of business consistent with past practioes.

3.6 Abacpes of Certoln Chisnges ot Brenfy. Sinoo tho dato of SAS Balanco Shoet thero
has net boen: (7)) any Materisl Adverse Bffect on BAS, (K) any doclaration, setting aside or
Ppayment of any dividand ag, or other distribution {whether in cash, stock or property) in respect

s
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of, 2uy of BAS's or any of its subsidiavier’ capital stock, or sy purchase, redanption or ofier
"soquisition by BAS of mny of SAS"s capital stock or any other securities of SAS or its

" or any opting, wasrenty, calls or ights to aoquire sy such shares or other securitics
exocpt for repurcheses from enydayees following Grelr termination prrsusmt bo the terms of their
Jre-existing stock option or purchess agreements, (jif) euy split, combination or reclassificetion
of any of 85" o any of its subxsidiariey” capital stock, (tv) tny granting by SAS or ey of ifs
subsidinries of sy incresss In compensztion or finge bencfits, exoept for parmsd incresses of
cash compensation in G ordinary course of bosiness consistent with past practios, or aoy
payment by 3AS or any of its subsidiaries of any bomos, exoept for bonuses made in the ordinary
oourre of buxines consistent with pase praction, or ey gruting by SAS or eny of it subsidinrics

- of mrry inorease in eswérancs or tonmination pay of wy antry by SAS or say of its sobsidiaries

foto any currently effective employment, soverancs, termination of Indomaification agrecment o

a0y ¢grecment the benefits of which are continget of the terms ¢f which are materielly altared

wbmd;tﬂmﬁuhﬂmmd&cmmﬂfmwﬁﬂm
to

by SAB or eny of its subsbizrics into any Lioensing or other
' soquixiton

ot disposition of any matcrial SAS [P Rights (as defined tn Section 2.7) otbér than
Hoenses in Gw ordinary couzse of business consistent with past practioe, (vi) any materizl changs
by 8AS in ity zocounting methods, principles or practices, exoept s required by copaurrent
chagrs in GAAP, of (vii) sty sevaluation by SAS of aay of ity exscts, inchuding, without

- Hmitation, writing down the vatue of copltalized invertory or writing off ootes or sceoants

roccivabio other fhim in (he anfinary course of business,
3.7 Intelloctys! Broperty,

{n) To te knowiodg: of BAS, BAS and ity subsidisics pwn, orhsve theright 1o

e, el or ioonse of] intdllectual property noocstary of required for the conduct of thelr
respective buxinesses o3 prescally condocted (such intelloctus} property end the rights thereto arc
et As Iho —SASN TP RICGHTE™

= el o

(b) The execution, delivery and performanoe of this Agreament and the
conymumaticn of fhe trensactions contemplated hereby will not constitute & bresch of ey
insttument or sgreement proveming any of SAS IP Rights to which SAS or any sehsldiary of
"SAB i3 a prty o by whish, to its knoretedgn, it is bound or affocted, will not carsc e forfeiture
or ternination or give dse to 8 dight of forfoitrre or termination of ety BAS IP Rights or
meteeixlly fnpair the right of SAS, the Surviving Corporation or SKTLLETORM to uss, sell or
licero any SAS IP Rights of portion Ghereol

() To the knowlodge of SAS, tha menufactum, marketing, liocnse, salo or
ixteaded tso of any product or technology corently Heensod or 203 or undey dovelopment by
SAS or azry of its subsidisrics does not violate eny Kocnse or agrectnen betwoon SAS or sy of
ity sobaidiaries and ry thind party oor infiinge any intellectusl propesty right of any othor paty.

(4) To o kuowlodgo of SAS, there is o pending of, to the kaowlodge of SAS,
cleim or Litigation contesting the validity, ewnership or dight to use, gell, Hoonso or
dispose of ey SAS IP Rights, vor kay SAS received any written potios esserting that any S8AS [P

19-
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Rights o be propossd use, sale, licemse or dispasition heroof conflicts or will conflict with the
rights of any other purty. .

(¢) SAB b3 taken commercially reasonztlc steps designed to safegnend end
maintain the confideatiality of, sad its proprictary rights in, all SAS IP Rights.

3.2 Compliznoc: Permits: Rertrfctions.

(8) Neither SAS mwo{hmﬁdﬁﬁuhhmmﬁll@hm
wilth, or ia definult or viglation of () any baw, ruln, rogulation, order, fndgment or deares

. applicabla to BAS or eny of its subaidiarios or by which SAS o¢ any of its subsidiries oc a1y of

thedr raspoctive propartics i bownd or affected, ar () eny note, band, martgags, lndecture,

cootract, agrooment, lease, Uosuse, panmit, frenchiso ar other instroment or obligation to which
8AS or any of ity rubsidiarics ts a party or by which SAS or xxy of its scbsidiarics of its o7 oy
ﬁmthwwM No investigntion o yovicw by sy '

s 0o agreement, fudgment, infunction, arder or decree binding upon SAS or any of its
subsifiariey which has or conld ressonably be expected to have the effect of probititing or
materially impairing any Yusiness practioc of BAS or any of its subsidiarics, any scquisition of
materia) propesty by 8AS or any of its subsidiaries or the conduct of bastess by SAS o
currently condncted,

(b) BAS and {ts subsidiaries hold all permits, Gocases, veriences, cxemptions,
ordees and epprovala froc govommeninl snthoritics which aro matryial to the oporation of the
buxinizs of BAS (collectivety, the "BAS PERMITS™). SAS and fiy sibsidisries are in

toupliance in afl material respocts with the oy of SAS Pormits,

BAS, by sny regrlatory agency or any other dnly authexized govemments! enthority which
regalxtes tho infenet or omsic industry in any jurisfiction which conid have s Materhs) Advene

" Bifect ca SAS or n wy sisterind way Limit or restrict the ability of SAS to market it existing

39  [itigstion, Them is no pepding ar, to the knowlodpe of SAS, there ks 00 action,
sult, proceeding, cluirn, arbitration or investigetion pending, or &5 to which SAS or sy of its
sebakbiaries hay received agy notics of sssextion nor, to SAS's knowledzr, is there a threataned
oction, suil, proceeding, claim, ebittion or lnvestigation againtt SAS or amy of ity nubsidisrics
which rexsonably would ba Tikely to be material to SAS, or wisch {n eny manher challongos or

’ ndsbp:wuﬂ,uﬁdn.ihruddnymygﬂuwmwwmm

3.0 Brokes” and Eipgeny’ Eoew: SAS has retained Samnioga Crpinl Pertaers

("Seratoga™) ey » finder in this merger.
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(1) eny employment or consulting agroament, contrict of commitment with say
cﬁummmwmmdwmmummmmu
are terminabilo by SAS or any of its fubtidiarivs on po maro than Gxrty (30) days notice without
Lishility or finsncial obligation;

(b) eny agrocenerd or plan, including, without limitation, any stock option pla,
stock spprecistion right plan of stk purchate plan, ary of the benetits of which will be
Mwhwdbuﬁhdwﬁchwﬂlhmwm“mdmdm

treosactiony comternpisted by this Agrecment of e valur of any of 8o benefits of which will be
-ealculatod oo the baxis of wiy of the transactions cemtampleted by tiis A groement;

. (¢) oy agrocment of Indamzification or gowrenty oot entered into in the ordisary
couTee Wmmmsmwmmaqdmm
and ey of its officors or direcegry;

{3} any egroement, cootract or commitment containing eny covenmt Hmiting th
frecdom of SAS er eny of its schidiarics to cogage In apy line of buslotss ar compete with ;my
person of gremting any exchusive distribution rights;

(c) eny sgroemend, contrect or commitment carcadty in Serce relating to the
disposition or soquisition of asyets pot in the ordinary coune of bosiness or any ownarship
interest in anry corpamtion, partnsmhip, joint veutare or other busincss aberrise of .

{f) eny matexld joint merkceting or developrxat agreement.

Wm-ofluMm&WWu;

SAS Comtract (¢9 definod harein), bas brenched, violated or defaultod under, or reocived notice
fhat it bzs breached, violatod or defimited undey, any of the matarial s or conditions of gy of
the proaments, confrects ar cammiteuenty to which SAS or amy of its subsidiaries is s party ar by.
which it s bound of the type deseribed in daxses (8) troagh () sbove (xoy such agreement, '
contract of commitment, & “SAS CONTRACT") in wch & susner ay would pemit sy other
pasty 4o cancel or termoinsto sy aech SAS Contract, or would permit any other party to sock
Gages, which would be rearonsbly likely to bo material to 8AS.

312 Changs of Control Prymeats. SAS Scludoles ot farth each plxa o agreement
ot to which sy smounts may beoams paynble (whethar carrently et in the fisture) to
current o fammer offivers or directars of SAS as & result of or in connoction with the Merges.

313 Bogrd Appravel The Bosrd of Diroctory of SAS has, 83 of the date of this
- Agreemacot, determined (3) that the Merger it falx to, and in the best iuteresis of SAS snd ity
mun(h)wm&uwmmwmmbyWsm
wnmumn&,u&wmmuwummu
MSmmdnbgﬁ;wmwmhm .
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' ARTICLE IV
CONDUCT PRIOR TO THE EFFECTIVE TIME

4.1 Copnat of Businesy. During tho period from the date of this Agreement ard
contining wtil G cxrtier of the tarmination of this Agreement purEuant o {ts teams or e
Bifective Time, BAS (which for She purposes of this Aticle 5 stall includs SAS end each of its
bsidinries) xnd SKALLETORM (which for the pruposes of thia Articie 5 dhall inelads
SKILLSTARM sod cach of its subsidiarics) agroe, except to tho extent that tho pther of them

- ghal] otherwise oansent n writing, ko carvy oo its business diligently and i eocandanee with good
" eomperclal practios end to carry on its buziness in (o osual, regular ead ordinary coturse, in

subsstantinlly the szme mannee ¢35 haretafiee condncted and in complisnce with all spplicsble
Lawrs and ceglations, t pay its debts and taxes whea dus Tutdect t good faith dhsputes over such
debts or taxes, to pay or pacform other matedda] chiigations when dus, snd use ity commerciafly
ressonnblo afforts consistent with past prectiocs and poficics to presesve infact ity present

:mmwmumdhmommmd

with which it h=a business dealings. In sddition, SAS and SKILLSTORM will promptly notify
e ofter of any materisl ovent inwolving its basiness or oparations, No ioformation o
Imowlodgs ohixined I ey tnvestipation will affict o1 bo docmed to modify sy rgpeescatatios
or wrtmanty containad herein or the conditions 1 the chfigatians of the partien to consummate the

"' Merger. In addition, exceqt as pormitted by the terms of this Agreoment, withous the prior

written cansent of the other, paither BAS nar SKILLSTORM shall do any of the fbllowing, snd
acither SAS por SKILLSTORM shatl pacmdt ity subsidinries to do smry of the faflowing, nor toke,
o ¢aw90 or pexmil §0 be tak, eny other ection that wordd bo reasonshly Eiely to bave o cffect
of cansing eny of its respective represtrstutives or warmantics contained in this Agreemeant to
Desome witnie if sach represestation of Wity wery Sotmod mads i the time such ecticn b

R

(2) Walve any stock repurchse rights, enodicrats, smend or changs tho patiod of

* exercisabitity of options or restricted stock, of reprics optioos grmted nrder eny cazployes,

congliant ar direcor stock plens or authorize cash poyments in exchange for axy optiess
grantad gnder any of such plaas;

- (5) Grant sy sovermnos or terminstion pay t sy officer o emplayes execpt

+paymeats in emoants consistent with policien and past practices or

parvaast 1o wrillcn
or policies existing, on the date hereof and 63 previousty disclosed in

. greements outytanding,
wrﬂnghunﬂn,wldnpmymmﬂm;

(<) Transler or Homse to &ny person ar aptity of ofierwiso extond, smead o
modify in sny material respect eny dights t SAS TP Rights or ERILLSTORM [P Rights, us the
CaSe may bo, or enter inins grents to futare patent righty, other than in the ardinery coorso of
business congistert with past practice;

(d) Dexare or pay any dividends on or make eny other distributions (whether &'
eash, stock ar propaty) io respect of sy cepital stock or spli, combing of reclasify any capital

o
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———-nyhsimﬂymnfmﬂpw
_ or division Gereof, or ctherwiso acquire or ngres to adquire ey swsets which sre paterial,

Muhw«tn&mﬁoblmmdmmmﬂchmdoﬁhmdwb
rubstitntion for any capitad stock;

{e) Repurchase or atharwise soquire, directly or tndiroctly, sny shares of cxpitsl
stock except pacuant to rights of reparchae of any such shares voder sy employee, coasaltent
wﬁmmdﬁnmmmedwbmoﬂ

() Txsme, deliver, ell, authorize o7 proposo the kssaance, ddivery or als of, any
robsoriptions,

shates of capital stock, or enter into other sgreansats or comm{tments of eny chamoter
oblipxting i to irsae any sach shares or coovestible secuities, ofher thas (§) e issnanco of
sharey of SAS Comman Stock or SEILLETORM Comrmca Stock, £3 the cese ny be, parsoant
to the excroise of siock options therefor outstending es of the date of this Agreement, (if) the
grot of options o purchase shares of SAS Commen Stodk of SKILLETORM Coparnon Stock, -
as the case may be, to be grantod at fatr market value in tho ordinery course of taxinees,
contistent with past practice and in scoordimee with stock optles plans existing on the date
heroof, (1if) shares of SAS Common Stock o EKILLSTORM Comroon Siock, a3 the cass may
ba, lesosble wpon the sxercizo of the options refared to b clauso (), and (iv) shares of SAS
Cominon Stock @ SKILLSTORM Common Siock, 45 e case may be, issushin to participants in
MWWMcMWWMWMpﬂMdh .
terms thereof,

(&) Cause, permit of proposs eny smendments bo any cherter documsent or Bylaw
(whﬂxmwawd:dﬂnh};

(t) Aoquire ar agree to aoquire bry merging or consolidating with, or by

. prchasing eny exquity interost in or 8 material partion of the assets of, or by any other mamner,

individisally or in (ha eggregata, to the business of BAS o7 SKILLSTORM, g3 the casa may be, oc
enter ioto any material joint ventures, stretegic partnceships or alliances;

(i) Sell, tease, Hoorose, encurober or otherwise dispozc of any propertics or ssscts

" which are materia), individusily or in fhe aggregats, to the business of SAS or SKILLITORM, a3

the case may be, except in the ardinary counss of bosiness consistent with past prsctioe;

@ mmyumruwmy(mwmmmm
Payzbles or pursnant to exinting credit facilifies in the ardinary courso of businesy) o gusrentes
eny such indchiodness o7 issus of sell any debt sccuritics or wetrits <z rights to soquirs Scbt

nauﬁﬂaﬂ&&wMRMn&ommybqunnymﬂaof

(k) Adopt or smend any employes benefit ar employee stock purchasc at
employes option plan, or enter into sny coploytnent contract, pry any special bena or pocial
reaumeration to ey director or employoe, ariucresss the salarles or wage cetes of ity officers or
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employees ofber tha in the ordinary oope of business, consistent with past practioe, or change
in ay materisl respect any auamngement policies of procedures;

() Pay, discharpo or axtisly ey caim, Hadilily or obligstion (ebsahate, seanzod,
axserted orunasserted, copfingant ar otherwise), ofher fum the payment, dischargs or satisfaction
tn the ordinary cowrse of basiness;

{tn) Maloe eny grant of exchusive tghts to eny third paoly;

’ (o) Toke mmy action that wogld be reasomsbly likely to interfore with
i SKILLSTORM's ability to scogunt for the Mearger as a pooling of intermats; or

(0) Agree In writing or afharwise to takn eny of tho sctions desaribed tn Article 4
, * (a) ttaough () above, provided however that nothing in this Asticle TV shall be construed to
.o - limit or tmpir SKILLSTORM's shility or willingness to sell its soouitics to privete investors
pelo to he Effeotive Time.

ARTICLE V
ADDITIONAL AGREEMENTS

* 5.1 Qonfidentisfity. Asusod in this Agreement, “Confidectial Informstion” mams o1l

technology, castommers, plans,
murketing activitles, finances and oflzer busincss affiics, &nd (i) {nformation provided by ono
party to the olber party that is not in the public domain. The patics to this Agromnest may use
—u_&nﬁduﬂdhbmnimmlyhmoﬁamm &nw.nmqua___._

any pecann or entity without the other party’s prior writtn consent. Each perty will take oIl
reasonzble moanres to avoid disclosore, disseminstion ar manthorized nss of Confidential
Informstion, induding, 81 8 minfryum, Sn meazares i takes o protoct {13 ovm confidentisl
information of 6 similer zatore. - .

5.2 No Solicitation
(o) Essirictions on SKILLSTORM,

() From mnd after the dutn of thix Agreement autil the carier of (o Effcctive
.Tims or termination of this Agrocment purvusat to fts terms, SKILLSTORM and its subsidiarics
| shall not, and will instroct thedr respective disectors, officors,
1

employees, representntives,
fnveshment bankers, agents and affilistcy not to, directly o indircetly, (i) solicit or knowingly
cocourage submisyicn of, any proposals or offcrs by eny parson, extity or group (other than SA3
and its affilisten, agrnts and rrpresentatives), of () partcipate io eny discassions or negotistioes
‘with, or diseloss any noa-public infonmation conceming SKILLSTORM to, or afford eny scocsy
0 the propeytics, booios or records of SKILLSTORM o, o otherwise assist of facilitatn, or enter
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tnto eny agreemeot or understandfing with, eny person, entity or group (other tran SAS and ity
uffilintes, pgents and representatives), n comnection with gy Acquisiicn Proposal with respect
t SKILLSTORM. SKILLSTORM will immadiately cexss any and all existing achivitics,
discasyiogs or pegotistions with suy patics conducted heretofore with sespect to any of the
faregpmg, For tho purposes of this Agrecment, m *ACQUISITION PROPOSAL” with respect
to an exttity means any proposal ar offer relating o (1) any merger, consotidation, ralc of
substantial wssets oc similar transactions tovelving the entity or any subsidiaries of the entity
{othor than sale of exscts or Inventary in tho ordinary cauree of business or 83 pamitind et
" the tern of this Agreement), (i) sals of 15% ¢ tnore of the outstemding shares of cepita stock -
of G entity (inctuding withont Hmitation by way of » tender offer or an exchango offer), i) the
acquizition by eny person of bentSicial owtztrshid or a right 1o scquire beneficlal ownembip of,
of the formstion of sy *group™ {as defined under Soction 13{d) of the Exchangs Act and the
sulcy and regnlations therexmdder) which bencGotaly owas, or has the right to acquire benoficial
owdlmwmﬁhmmmdmmm&duwy(w
' for soquisitions for patsive Investuncnt purposes only tn drommstences where the pemson of group
qualifics for a0 files & Schodulp 13G with respect thereto and only for 50 long as sach person of
group contimes to be eligible to report its booafical ownerzhip of uch capital gtncke on Schodule
" 13G)% or (iv) sy public annouscemoent of & proposal, plen ar intaotion to do ey of the foregoing
Qmmyqnmt?whmdhﬁxw SKILLSTORM will imedistoly oczsc aay

1 —— ———— it

Acquisition Propesal Proposal :
BAS of the sigpificant terms and conditians of mry snch Acquisiinn Propossl. In additicn,
cubject to (he athey provitions of this Section 5.3(a), from and afier the dnto of this Agreement
il tho eardiar of the Effectiva Thoe end termination of this Agrocncot pursazat to Lts terms,
mmmmwmummmwmm
wmwmwmmummu
myAqmmhwmwmymuﬁtyum(nﬁummm
bmu—ﬂntw&mhadn prohibit SKTI1ETORM's Board of Dircctars fram taking end
to SKILLSTORM's sharcholders a position with respoct Yo o tender offer parsuant to
Rﬂulmwlhdmwm&ewm

() Notwithstanding the provisioms of pargraph (a)(1) sbove, prior o the
mmmmmm.bmmm Board of Directoss of SKILLSTORM
mhmmmmmmmmmum s fiducinry
dirties under spplicablo law require it o do w0, partcipats fn discusgions or pegatistions with,
mwmmmorm(.mm.mhmtgmm

SKILLSTORM (a “SKILLSTORM SUPERIOR PROPOSALY). In sddition, notwilhyiscding
tho provisions of pamgreph (a)) sboyy, In commection with 8 possible Acqulsitian Proporal,
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SKILLSTORM tny refix sy ird paty to this Section 5.3(x) ar ke a sopy of this Secticn
5.3(s) aailabls to o third patty,

(v) Restrictions on SAS.
Pmm-nddlerﬂmdnb:ofﬂmltmeumﬁl haﬂnuf&eﬂﬂbﬁnﬁmﬂu

ox discioss axy non-pobBe information concenring SAS oc ey of s subsidisstes to, or afford
£ny &ocess to the propertica, boola of reoords of SAS or any of ity subsidiarics to, or otharwiso

, - assist or facilitats, or epter into any agroament of undasteoding with, oy person, enthty or groap

{other than EKILISTORM end its affilistes, agents and representatives), in comection with eny
Acquisition Proposal with respect to SAS. BAS will immedinbely ccese any end all existing
activitizs, discussions or nepotiations with any partics conductod beretafore with respect to any
of tha forogning. Mswm(l)nuiﬁmRMuwwpﬂyuMﬁbbﬁmthdwor
propasal by made or any information or access Ls requestod in commection with quddtm
Wmmﬂﬂmw&ﬁ)nwamw
BKILLSTORM of dgﬂﬂummdmﬂmdwuﬂw&mw [
addition, cabjecd, to the ether provition of tis Soctica 5.3(), from md sfler the date of ts
Agreement until @ cartior of tha Effoctive Time and termimation of thiy Agroanent pursoant fo
fiy texms, SAS end ity subsidiaries willl oot, s will bostroct their respoctive directors, officers,
cmployecs, represcutatives, fnvestment benkers, agents and affilistes not o, directly or
ndirectly, meko or antharizs any public stazement, rocarzmendation or solicitation n enppart of
any Acquisition Proposal medo by any pecson, eatity or group (ofher (han SKILLSTORM),
mmummmmwsmummmd

dl«zmww&ehwm
$3 Public Disclorore. SXILLSTORM and SAS will cousalt with exch other before

hm:umwmrdmwomm»ypﬂhmm“bhw
this Agreament or an Aoquisition Propeszl and will not 1ssoe sty such press relescs or make aay

' wuch public statoment prioy © such consultation, exospt as may be roquired by uw or ey listing

wgroanct with 4 cational secarittes exchange ar Nasdng.

5.4 Leogel Reguitements. SKILLSTORM and SAS will are their respective roesonsbls
commervial cforts to take oll actlons noocsrary or deairabla 1o comply promptly with all kgal
f e

" contwction with approvils by or filings with any Govermmental Eofity, and prompt sesobution of

any Etigation prompted beseby) and will prompily cooperste with: sud fumish information to' any
‘party bereto nocexsxry in connoction with sy such filings with or investigations by sy
Govanmental Entity, and any other sich mquirements imposed upan aaty of than or their
repoctive subsidiaries in coanection with mmdummmw
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this Agrocrueat, SKILLSTORM vrill use Its commercially reasonable efforts to take such steps
23 mxy be ncotssary to camply with the securities and hlos sky brws of oll jurisdirtions which
&ro applicable to the issuanos of SKILLSTORM Commen Stock pacsuant horeto. SAS will ose
ity cotmerciylly reasanshie effimty to aysin SKILLGTORM &3 may be neoezsary to camply with

. the seraritics mud btoe sky laws of ol jurisfictions which are spplicable in connection with the
isyuanoe of SKILLSTORM Commaon Stock purnant hereto,

3.5 Third Party Concente. As socn a5 piasticablo following the datc hereaf,
SKILLSTORM and SAS will each use [ts commercially retstmable efforts to obtein o) mateciel
consents, walvers and spprovals under any of its o its subsidisries’ agreements, contracts,
Ticenses or beases roquired to be obtained in connection with the consummation of the
toansactiony contemplated herebry.

3.4 Notifiestion of Cergain Myitory. SKILLSTORM will give prompt notice to SAS, snd
EAS will give prampt notico to SKILLSTORM, of the sccurrence, or fiiture to oo, of eny
event, which ocomyanoe or fiilure to occar would be rexsanably Likely to canse (a) any
Tepreseniation or wamanty conteined in Gifs Agroement end made by |t to be votroe or inncomrate
1n sy material respoct st my time from the date of this A grocment to the Effective Tims such
Gt the canditions set fixth in Soction 6.2(s) ar 6.3(a), &s the eate may be, woul] not be satisfied
as a rexvlt thereof of (b) sy mataral faitoro of BKILLETORM of SAS, a3 tho cese may be, or of
exy officer, director, enaployes or agent thereof, 1o comply with or satfafy =y covensnt,
condfition of agreemect to bo complind with or satisticd by it undar this Agroement,
Notwithstating the sbave, the ddlivery of axy notics pursuant to this soction will not Lmit or
m»mum avallablo heraunder to the party recchving such uotice,

Wﬁhwmﬂwmmmmwmwwmu
affilintc thareof will be required to sgres b any divestiture by itsclf or sy of its sffflistes of
sheres of capitel stock or of any businesy, sssets or Joparty, o7 (e foxposition of sy material

" Hmitstion on e abifity of myy of them to conduct their businesses or to owo ar exeredss control

of guch assets, proportics and stock. Bubjoct to to fovegning, each party heretn, at the

____reasonnblo request of another party hereto, will execurs and deliver guch other insframents sad
do mnd perforn sach ather acts and things &3 may be noocssary or dexirabls for effecting
comuplctely the consummation of the traotactions contenplated berebry.

(@) The Board of Dizectors of SKILLSTORM will tako all sctions ncocssary o
cuse the Bowrd of Dircctors of SKILLETORM and the Sviving Corporstion, immediately
after the Effoctive Time, to consist of tho oo (1) pason ramad in Section 1.5 heaeof (the "SAS
DESIONEES™, Hmbﬂnﬁﬁndwm:qﬁmmdmwhmw:
dctignees ahal} decline o be aosble W sorve g3 & diroctar of SKELLETORM or the Surviving
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Carporation, SAS (if soch percon was designated by SAS) shatl deslgnats enother persca to
mnmm'-mmmmumwmmmumm. -

(b) The Boxrd of Diroctary of SKILLSTORM will take all actions peotesary to
cano the officery of SKILLSTORM it the Sisviving Corporation, immediately efter the
Effective Tims, to include the persony named tn Secticn §.5 bereof

; o ‘Thy respoctive
m»tﬂmm&hmuduﬂ»lhwnhnbmbjdbﬂn
muumwmmmduﬁnﬂwmmﬁm

(=) Stockholdor and Sha Agroement dhall have been
wmmmmmﬁmmmmmwuzmm
, under spplicable lew, byﬁoaod:holdm

) ) Na Ol NWMMMMMM
caforoed or antered any statute, rule, regoiation, execxtive onder, decres,

onder (whother txnporry, m«mmdummﬂmmhedﬂ
of making the Merger [llege] or otharwise probblting consnmmation of tho Morger.

of SAS. The obHEpation of BAS to consummate
mwwmummunbjmmmomuammmmmwmdwh
ofhbﬂammﬁhnwcfwbﬂwhvuhd.hvﬂ!h&aﬂhsh&yhm

g en troo xod comect fn
wﬂmuﬁmﬂmdﬂﬂsm hlddiﬂm. M&ﬂ
wireatics of SKILLSTORM mnd SAS cxntiined in this Agreement ghall be troe and cocrect in
ell matesial respects on and as of the Effactive Tiow except for changes contempieted by this
Agrecment and exoept for 0r030 represcrtations and wecrsuties which eddress matters only ss of
a pticular defe (which shaf) remain tros and coryoct ay of such pasticolar dats), with the pame
foroe end effect &3 if made on nnd o3 of tho Effeotive Time, except ko sooh cases whiers the
faihure o bo 80 troo and correct would not kxve s Material Adverse Bffect on SKILLSTORML
SAS ghal] have roccived a certificuto with respect to the faregping signed on hebalf of
SKILLSTORM by the Chairmen of the Board of Directnrs of SKILLSTORM.  Such catificats
shall also certify the about of Hatdlities incored by SEILLSTORM froma December 31, 2005
qmuammmﬁmawumummmu&hm»h

(b)mmﬂm SKILLETORM end 5AS shall have parformad
or cooplied in o) material respects with ol agrecments xad covenants roquired by this
Aymbbepafmdwmhdwhhbyﬂnnmwpdmhﬁcmwmmm .




shall bave received a certificain to such effoct sipned o beialf of SKILLETORM by G Chief
Bxecutive Officer end the Chicf Financial Officer of SKILLSTORM.

- {c) Lagal Opinfots SAS shall have reecived the Jagal opinica from Ths Otto Law
- Group, PLLC, leg! ogunsd to SKILLSTORM, opining, in principal pat, that SKILLSTORM Is
walidly existing and daly argarived in the State of Waskington and that all shares of Common
Btock to be¢ ixsuad by SKILLSTORM pumusnt to s Agroement is validly existing, duly
authorized sind non-ssscssibio,

(d) Material Adverse Bffoct. No Material Adverse Effect with respect 0
SXIVLSTORM shall have ooctired since the date of this Agreement.

(¢) Appoimment of Direclors. The ope (1) persoa naned in Section beroof chall

- hxve been appoiutad to e Bosrd of Directors of SAS effective not Later than the Effective Thoo

&3 cvidenoed by way of resolution of the Board of Directors of SEILLSTORM i a form
wnmmm'-uawwbohwy&mdmmnm

: 0 Lt mMﬂMMMWhWa
1 of Jasuary 5, 2006,

(@) Coxtifiente of Mcrper, 8AS ehull have sppoved in wiiting the foom of
mawmmwmmmummumd
smutus:uorwm

dmmmwmummwmumwm
satizfaction at or prior to the Bffiective Time of each of e Ilowing conditions, any of which
mzy be walved, in writing, exchodvely by SKILLSTORM:

(2) Reomesontations gnd Waresnties, The representations snd wamrantics of SAS
contained in thiy Agrecment shall have been trus snd correct in ell material respects as of (ho
. date of this Agrecment, In addition, the represmntatians end werrssties of BAS containod in this
Agromzant shail be true and correct in all matesial respects an and a3 of (e Effective Time
exoopt for changes coctermplated by this Agrecment and cxoept for those representations end
wrantics which eddress matters anly as of s partioulsr date (which shall remaio treo snd corroct
&s of such perticalar datc), with the szmo force and ¢ffoct &3 if modc on and o3 of the Bifoctive
Time, except ia guch caces (ofher than (he repressatations in Sectlons 2.2, 2.3 and 2.19) whero
the failere to be 8o tras and comect woold pot heve n Material Adverse Bifect on SAS.
SKILLSTORM sha!) have recelved s conificate with respect to the farepoing signod on behalf of
SAS by the President and Chief Bxecutive Officer aad the Chiicf Financial Officer of SAS.

SAR shall bave performed ar compliod io e}

Agrecment end Covenants.
: m&%mmdmwwmmuhhmd
or compiied with by it an or prior to the Effective Tie, and the SKILLSTORM shall havo
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reatived & certificote to guch affect signod on behalf of SAS by the Presiderd and Chicf
Execotive Officor ai;d the Chief Financial Officer of SAS,

) No Materisl Adverse Effect with resped to SAS
thbomdﬁmc&edmofﬁ:w

ARTICLE VI
TERMINATION, AMENDMENT AND WAIVER

7.1 Termiestion. This Agroement may be tenainatod of any ms prior to the Bffective
“Time of the Merger, whether befoce or aflar spprovel of fhe Merper by the stockbolders of SAS
or the epproval of tha fseyance of EKILLETORM Common Stock n copnaction with (o Merger
wmmﬂsm

(l) wmuwmmu;mwumammd
SRKILLETORM =d SAS

@)wmmumuhummmmm

-consummsted by December 31, 2005, provided, however, that tha right to teominats tids

Agrecent inder this Section 8.1(b) eall act bo avsilsblo t ey party whose action of faflure to
act hay been o rincipal causs of of resalted in the failure of the Merger to occur on ot before

such dats end such action ar failre fo acd constitutes » breach of fhis Agrecmcat;

() by eithez SAS er SEILLSTORM if o Governmentsd Pritity shall have issoed
en order, doares o5 ruling of taken eny other action (an *ORDER™), tn any case baving e offct
of pamenently restrrdaing, enjoining of otherwise prokibiting the Merger, which ander, deeres or
niling ks final aed ponsppeatable;

( bydnmmusxmsmmum equired

mmwmdumwmmmmmw-mmn-m
of stockhalders or shardhalders, as the case may be, duly ecavensd therefor or of eny
adjoumment thereof (provided that the right to tarminate this Agrecmom under thly Section
7.1(d) shal oot bo availahle to sny party whero the filare to obtain shoreholdor ¢f stockholder
Wormmmmmmwumwﬁnmbmofmmm
brvach of this Agreement);

(¢) by BKILLSTORM, if tho Board of Directors of SAS reconumnends snother
proposal to the sockholdems of SAS, or Hf tha Board of Dircotars of SAS ehall havo wittheld,

* withdraomn or modified in & manner adverse to EXILLSTORM its recomymendation {n favor of

Mmuﬂwgwwmw«um

(9 by BAS, if e Boend of Dircctors of SKILLSTORM recormmends &
SKIL1STOBM Boparior Propesal to the sharcholdors of SKILLSTORM, or if the Board of
Direciors of SKILLSTORM shall have withheld, withdoewn or modifiad in a manner sdverse to
8AS ity recommendstion in favor of approving the kssuance of the shares of SKILLSTORM
Comumon Stxk by virtuo of the Merger,

2
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(g) by SAS, upon & breach of say represcotation, wannty, covenantor
agreement on the pat of SKELLSTORM set forth in this Agrecment, or if any represcutation ot
waraty of SKILLSTORM shail bave become untrue, in either case such that the conditions sot
forth in Soction 6.2{s) or Scction 6.2(b) would not be satisfled a3 of the timo of such beesch ot 29
of the time such representation or sarranty shall have becons untroe, providoed that if such
insccuracy th SKILLETORM's representations gnd wirrenties or beeach by SKILLSTORM is
curzblo peior to Docessber 31, 2005 by SXILLSTORM through the exercise of its corunerclally
reasonshle efforts, then EAS may not teminsio this Agrosment under this Soction £.1(g)

- provided SKILLSTORM coutintos t exerdise pach commercially reasonzble cfforts to core

mdlbrwt:w

m)wmwnhuﬁdwwmm covenant
MWmhdethﬂmwwﬁ repeesentation or vty
ofmmmmmhmmwmmmummm
73{n) or Bection 7.3(b) would not be satixfied ay of the tims of soch breach or a9 of the time gach
fepreycatation or wasaty shall have become tritros, provided tha if mach inscoarecy i SAS's
ropxeaitniions and wamentics or breach by SAS is curable prior to Docomber 3 1, 2005 by 8AS
thraugh the exercise of its commerinlly reaxonable ciforts, then SKILLSTORM may xot
tormimato this Agrocracol undor this Saction 7.1¢h) provided SAS continoey to exercisc such
eamocecially ressonsbic cfforts to owe such breach. 7.2 Notico of Terminution; Effect of
Teomlnation,

@  bySAS if ot any ime prior to the Effective Time (tnctoding eny cxtension
of the Effective Tiue) if SKILLSTORM looszs the quatation of its Comumon Stock on the
QTCEB,

n- Any teeminstion of this Agreement
unduSodan?i mmummmywmwmwmmomu
-parties hereto:—In-the cvent-of the teominstion-of fiis-Agreement g

provided in Section 7.1, Gis Agrocment shall bo of no farther foree o effect, except (1) ws ot
‘forth in this Sectioh 7.2, Section 7.3 and Artidlo 8, exch of wiich ahali survive ths temination of
this Agreement, and (i) oothing herein shall retiove ey party from tability for any breach of

* this Agrocmont. Nomma&mmmmwumdum

contained in the Comfidentiatity Agreement, sl of which cbligations shall survive teomination of
this Agroamot in ecoordmes with their tomm,

7.3 Pecs and Brpenses. All foes and cxpenses incunred in connotion with this
Agreement and he transsctions contempluted berelyy shal) be paid by the party inenring soch
expascs whether or sot ths Mg is coosammated; provided, kowever, Gut SKILLSTORM
and SAS shall share equally all fees and cxpemses.

s )
mmormmwwhmwmnmnm
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Bffective Tims, and ouly tho aovenants that by thelr tenms survive the Bffectjve Tims shail
survive the Effective Time. .

82 Notices, All notioss and ofher commanications hercundar shafl be in writing end
shal] be docmed given if defivered personzlly or by commerdal delivery service, orsent via
teleoopy (receipt confmmed) to the partics at the following addresses or toleoupy mumbers (or 2t
such other addresy or telecopy mumbers for & pasty &3 shall be specificd by kike potice): -

(a) i to 5AS, to:

8AS Acquisition Sub, Ine.

210 - 259 Midpak Way 5B
Calgary, Albextn Canada T2X 1M2
Attention: Oolin Inncs

Telopbono No.: (403) 256-8808
Telooopy No.:  (403) 256-8808

®) withcopyto:

‘The Otto Law Group, FLLC
60] Union St., Buite 4500
Seattle, Wachington 98101
‘Atteation: Diavid M. Otta , Beq,
Telephona No.: (206) 262-9545
Telecopy No:  (206) 2629513

{c) if to SKILLSTORM, to:

_ 1075 Bellevue Way NE #188
Bellevue, WA 98004
Attention: Christopher Turner

(@  withcopyto

8.3 [mmpretation. The hosdings contrined in this Agrecment are for refarence purposes
caly and «hall not affect in any way the meaning or intecpretation of this Agreemont ' When
reference s made berein to “THE BUSINESS OF an catity, such referonco shall be detatad t
fnchude thobosiness of sl direct and indirect subsidisrics of vuch cutity. Refarmacc to the
wubsidisries of sn entity ahall bo “Joemed 1o inclnde™ afl direct and indirect subsidizries of soch

. entity. Referentes horain to “Soctions™ are references to Seaticns hereof zaless othorwim etatod

-52-
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. 8.4 Comterparts, This Agreament may be cxacuted i countarparts, all of which shall be
considered ane and (he same agroement and shall become effective when ono or mote
comnterpats bave bom signtd by each of the partics md dolivered to the othee party, it being
underxinod that all parties nead not sign the same comtorpal,

utd o doouments =id

Closing end ¢ial sorvive sy temuination of this Agrecment for & period of five (5) years; snd
{b) aro oot intended to confer wpon suy olhr person eny rights or renedies hereonder except s
othrrwiso provided hereln. .

.6 Sovershility. In the event that eny provision of (his Agrorment or the applicetion
thereof, boopmes or Is declared by s coart of competent jurisdiction to bo Hegal, void or
unenfirceahle, the remainder of this Agreement will aontinuo tn fiull foros and effect snd e
epplication of such provision to otber persoms Or eitrumstances will bo brterpretod to 88
- zeawasbly to effoct the intent of tho parties heroto, The partics firther agres to replace such vaid
i ,«m&m«mwm-mwmmmm

nchleve, to e extent poasihla, ths economic, basiners and other puxposes of puch woid or
- umeforoeabl o
8.7 Qthey Remedies; Sperific Peformamon, Broopd 84 otharwise provided bereln, sny
- and &l remedics borein capressly coufered upan o pasty will be doamod cammmlative with end not

mdwmmmﬂhﬁy.ubthquymnshm,nd&
exerciso by a puty of sy ono ramedy will not preciads the exercise of any ofber pezaedy. The

Trtics hereto agros tha ircparible deinags woald coo i the even! Gial aoy Ol GO provisions .
of this Agrocuont srere a0} perfommad in socordmee with their specific terms of were ofbarwiss

Trcached, It 3 socondingly greed that he parties shall be antitlod to #n igfunction or injuuctions
wmmdﬁswmmmwﬁnﬂyummmmf

_in any coust of the United Slates oc ay tato having jarisdiction, this being to sddition to soy

othrer remedy to which they are eutithod at law ar in oquity.

8.8 Gaverning Last. This Agreement shall be goveraed by and constracd in accordance
with the laws of tho Staic of Washington, regandicss of the lews that might olherwise govern
mdﬂwﬂuhlowhﬂplﬂofmﬁkﬂofhwﬁmﬁ-pwﬂdmﬂmhwlvhgh
corporats goveraance of eay of the partics biretn shall be governed by thelr respoctive
wmawm«mmmwymumm
Mumwmdmmm«wmumwm
pourt for the Westezn District of Wathington, In catnection with sy matter based wpoa of
arising out of this Agreoment or tho mutters comtermplated hereln, agrees that proccss may be
Wmmhwmmwﬂnhmotusmﬂmhm
pertozs and walves tnd coveasnts not to avsert or plead eny chjection which they might
otherwise have to mch Jurisdiction and sach procesa.

-3}
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8.9 Rules of Copstraction, The partics horoto sgree that they have beea represented by
-coume dring (he pegotistion and execotion of this Agroemet and, therefore, waive the -
epplication of xny law, pegulation, holding or rule of ooustraztion providing that embignities in
an agrecnyert of other document will be constroed against the party drafling such sgrecment or

810 mmmmmydmdmmmwmofhdm
Interests, of obligations bareonder withotd the prior written epprovel of the parties. Subject to
fho preceding sentrne, (his Agrocment ghall be binding upea and ehall imro to the bonefit of the
partics heroto and thelr pespective successors and permitted essigns.

8.11 Dcfinition of "Kpowiedpe™ Wherover used in this Agrecment, the temm
“KNOWLEDGE" shall eaean the actual knowtedge of: (a) i the case of BAS, it () President
- and Chief Bxecutive Officer, (i) Exocutivo Vico Presidont ond Chief Financisl Officer and
. () vther Pxecative Vice Presidents; and (b) kn the case of SKILLSTORM aod BAS, -
SKILLSTORM's (1) Chiicf Bxeartive Officer, (i) Presidont and Chief Opersting Officey and
(iiify Chief Pinncial Officer.

IN WITNESS WHEREOQF, (he partics bereto bave caused this Agreontmt to be exotuted
by&ehdﬂymwmmudhdmﬂnmm

" | SKILLSTORM ONLINE LEAENING, SKILLSTORM ACQUISITION 5UR, INC.:
INC:

By i —
| Namoe: Chrictophex Tomer )\ Nama: Colin Janes——

Tde:  Prosident Tifle: Director med CBO

34
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8.9 Reles of Copsiruction. mmmmummmwﬂw
commsed doring the negotiation and exscution of this Agrotmat and, therefore, waive the
spplication of any baw, regnistion, bnlfing of sala of constroction providing that ambiguhtics in
0 agrezment of other document will be vonstrued egatast the party drafting such ngreement o

- 810 Arsipnment. Mo party may sssign cither thiy Agroement ar sy of i righns,
frtrests, or obligntions bercunder without the prios witiien sppcoval of the partics. Bulject o

- o procoding centence, thiy Agreement sill be binding wpon and ehall fuare o e benefit of G
partics heteto ) their respective saooccsors and permitted essigns.

811 Defipition of Knowlednd”, Wherower tsed in this Agreement, the tam
"KNOWLEDGE" shall mccu the actusl knowledgs of: (a) in the case of SAS, its () President
e Chief Precytive Offioer, (1) Execirtive Vies Presdent and Chicf Finanelal Otftoer snd
() cther Pxrentiva Vice Presidonts; and (b) b the exse of SEILLETORM #0d 8AE,

' me«mmmmmwwmm

N WITNESS WHEREQF, bmhmhvwmﬂﬁlwbhw
wmwmmmuﬁnudmuwmm

SKILLSTORM ACQUINTION ""'m"ﬁﬁc.: ' '

Br
Neme: Oolin {nocs
Tl Directoc ] CBD
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2.5 Refes of Conmtmetion, Tho partios hereto agres ¢t they have been yepreseatod by
comse] duing the negatistion and exeomtion of this Agroement and, thercfore, waive o .
epplication of agy lrw, regdation, holding or rols of contirection providing fhat sublpnities in
p sgtesment or other document will be constroed against s pasty drafting sach agreament o

B0 Assipnment. No party may astign either this Aprocment or axy of &s rights,
L i, WrObSERATS hatinder Wit e jii i
" tho preceding sentense, this Agreconent shal bo binding upon and shafl fonrs to the beordlt of the

811 Defirition of "Enowledgs”, ‘Wherover uned in this Agrecmueat, to ta
“ENOWLEDGE" shuil moen tho actus] knowledge of! (g) In the case of BAS, t G) President
08 Chic? Bxecutive Officer; (if) Execative Vico Prosidoat apd Chief Finanolel Oficrand
(i) other Rxscttive Vioo Presidents; md (b) in the caso of SKXLLSTORM snd BAS,
SEILLSTORM'¢ (1) Chief Exeontive Officer, (H) President and Chiof Oparziing Officer sod
(i) Chief Pinancia? Officrr. :

IV WITNESS WHERECE, Cvo partics herotn kevo tansed this Agreomat to bo cxscstnd
- by teedr duly sathoeizx] respective offioecy 23 of the date Frct witttm abovo,

; ‘of pacticnScbject to - —— -

. o /)

INC: .
Br:

Names Qistopher Tomer Nezme: Colin fones

Tifle:  Prosident Title Divector end CEO
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{ @355l Law Grour
A ProressionaL LviTED Liastrry Comrany

The Otto Law Group, PLLC
(206) 262-9545
astolowitz@ottolaw.com

May 30, 2007

Colin Innes

Chief Executive Officer and President
3518 Fremont Ave. North, Suite 399
Scattle, Washington 98103

Re:  Opinion re Legality of Commen Stock of Skillstorm Online Learning,
Inc., a Washington corporation (the “Company”) to be Issued
Pursuant to Registration on Form 1-A.

Dear Mr, Innes:

This is to advise you that as securities counsel we have reviewed the corporate
disclosures and proceedings in connection with the proposed offer and issuance of up to
eighteen million (18,000,000 shares of common stock (the “Shares”) of the Company to
be registered on a Form 1-A, dated November 16, 2006 (“Regulation A Offering
Statement”), as amended, filed with the Securities and Exchange Commission (the
“SEC™). We have examined copies of such corporate records of the Company, certificates
of authorized officers of the Company, and other documents, and have considered such
matters of law as we deemed necessary as a basis for the opinions hereinafter expressed.

As to the various questions of fact material to these opinions, we have, when
relevant facts were not independently established, relied upon certifications of
responsible officers of the Company. All of the sources that we rely upon are believed to
be reliable. We have examined certain records and proceedings of the Company,
including the originals, photocopies, certified copies or other evidences of proceedings
taken in connection with the authorization and proposed issuance of the Shares described
above. In such examination we have assumed the all signatures are genuine and have
assumed the authenticity of all documents submitted to us as certified copies or
photocopies and the authenticity of the originals of such documents.

Based upon the foregoing, we are of the opinion that the proposed issuance of the
Shares has been properly authorized and approved by the Board of Directors of the
Company and that when the Shares are sold as contemplated by the Regulation A
Offering Statement and the exhibits thereto, the Shares will be validly issued, fully paid
and nonassessable.

We hereby conscnt to being named in the Regulation A Offering Statement and in
the accompanying circular constituting a part thereof, as amended from time to time, as

601 Union Street, Suite 4500 Seattie, WA 98101  TEL206-262-9545 rax 206-262-9513 wes www.ottolaw.com
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issuer's counsel and the attomeys who will pass upon legal matters in connection
with the issuance or registration of the Shares, and to the filing of this opinion as an
exhibit to the Regulation A Offering Statement.

As counsel to the Company, we are authorized to practice law, collectively, in the
States of Washington, California and New York and are permitted to practice before the
Securities and Exchange Commission (the “SEC”). We opine herein in reliance on the
laws of the United States of America, and the Rules and Regulations promulgated
thereunder, and in reliance on the laws of the State of Washington, the Company’s state
of incorporation, including all statutory provisions, all applicable provisions of the
Washington Constitution and reported judicial decisions interpreting those laws.

Respectfully submitted,

!
i
H
THE OTTO LAW GROUP, PLLC ‘

Enclosures




SIGNATURES
The issuer has duly caused this offering statement to be signed on its behalf by the

undersigned, thereunto duty authorized, in the City of Seattle, State of Washington, on
May _ ,2007.

Skillstomél\line Leaming, Inc.

7 (Issuer)
By: <3
Name: Colin Innes
Its: Chairman, President and
Chief Executive Officer

The following statement has been signed by the following persons in the capacities and
on the dates indicated.

By:
Name: Greg Heuss

Its: Director and Chief Operating Officer
Date: May_2]_, 2007

O

Name: Ted Williams
Its: Chief Financial Officer
Date: May 3/ ,2007




SIGNATURES
The issuer has duly caused this offering statement to be signed on its behalf by the

undersigned, thereunto duty authorized, in the City of Seattle, State of Washington, on
May ___, 2007.

Skillstorm Online Leaming, Inc.

(Issuer)
By:
Name: Colin Innes
Its: Chairman, President and
Chief Executive Officer

The following statement has been signed by the following persons in the capacities and

on the dates indicated.
By: Im

Name: Greg Heuss
Its: Dircctor and Chief Operating Officer
Date: May 21,2007

By:
Name: Ted Williams

Its: Chief Financial Officer
Date: May____, 2007




